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BEFORE THE TENNESSE REGULATOR\E‘&%THORFHK

IN THE MATTER OF THE APPLICATION OFFluL Em‘ ET MW
OF 1-800-RECONEX, INC. FOR A g¥ECUTVY £ 3

CERTIFICATE TO PROVIDE COMPETITIVE
LOCAL TELECOMMUNICATION SERVICES

APPLICATION FOR CERTIFICATE TO PROVIDE
COMPETING LOCAL TELECOMMUNICATIONS SERVICES

Pursuant to applicable Tennessee Statutes and the Rules and Regulations of the
Tennessee Regulatory Authority and Section 253 of the Federal Communications Act of 1996
(“Act”), 1-800-RECONEX, Inc. (“Reconex”) respectfully requests that the Tennessee
Regulatory Authority (“TRA”) grant Reconex authority to provide competing local
telecommunications services, including exchange access telecommunications services within
the state of Tennessee. Reconex is willing and able to comply with all applicable rules and
regulations in Tennessee pertaining to the provision of competing local telecommunications
services. TCA 65-4-201

In support of its Application, Reconex submits the following:

1. The full name and address of the Applicant is:

1-800-RECONEX, Inc.
2500 Industrial Avenue
Hubbard, Oregon 97032
503-982-8000 (Telephone)
503-982-6077 (Facsimile)

Questions regarding this application should be directed to:

Anne Lynch

Regulatory Manager

2500 Industrial Ave., P.O. Box 40
Hubbard, Oregon 97032
503-982-5572 (Telephone)
503-982-6077 (Facsimile)

Contact name and address at the Company is:

Attn: Anne Lynch, Regulatory Manager
1-800-RECONEX, Inc.

P.O. Box 40

Hubbard, Oregon 97032

503-982-8000 (Telephone)
503-982-6077 (Facsimile)



Oreanizational Chart of Corporate Structure: Include any pertinent acquisitions or merger
information

See Exhibit A

Corporate Information

1-800-RECONEX, Inc. was incorporated in the state of Oregon on March 5, 1998. A
copy of Reconex’s Articles of Incorporation and amendments are provided in Exhibit B.
A copy of Reconex’s Authority to transact business in the state of Tennessee is provided
in Exhibit C. The names and addresses of the directors and principal corporate officers
are in Exhibit D. There are no officers in Tennessee. The biographies of the principal
officers and any other key technical staff are in Exhibit E.

Reconex possesses the managerial, technical, and financial ability to provide local
telecommunications service in the state of Tennessee as demonstrated below:

A. Financial Qualifications:

In support of its financial qualifications, Reconex submits its 2000 year-end balance sheet
and income statement as Exhibit F.

B. Managerial Ability:

As shown in Exhibit E to this Application, Reconex has the managerial expertise to
successfully operate a telecommunications enterprise in Tennessee. As described in the
attached biographical information, Reconex’s management team has extensive
management and business experience in telecommunications.

C. Technical Qualifications:

Reconex services will satisfy the minimum standards established by the TRA. The
Company will file and maintain tariffs in the manner prescribed by the TRA and will meet
minimum basic local standards, including quality of service and billing standards required
by all LEC’s regulated by the TRA. Applicant will not require customers to purchase
CPE, which cannot be used with the Incumbent Local exchange Carrier’s systems. As
noted in the biographies (Exhibit E) of the principal officers, of the corporation have
experience in the telecommunication and business sector



Proposed Service Area:

Reconex is already authorized to provide telecommunications service in Alabama,
Arizona, Arkansas, California, Connecticut, District of Columbia, Florida, Hawaii, Idaho,
Illinois, Iowa, Indiana, Kansas, Kentucky, Louisiana, Maine, Maryland, Massachusetts,
Michigan, Mississippi, Missouri, Montana, Nebraska, Nevada, New Mexico, New Jersey,
New York, North Carolina, North Dakota, Oklahoma, Oregon, Pennsylvania, Rhode
Island, South Carolina, South Dakota, Texas, Utah, Virginia, Vermont, Washington, West
Virginia, Wisconsin, Wyoming and was certified to provide Resell Telecommunications
Services in Tennessee on July 9, 1997 (Company ID: 126366).

Reconex proposes to offer its services throughout the state of Tennessee with none of its
own switches located in the state of Tennessee. Reconex intends to offer its broad range
of telecommunications services through the use of the facilities of BellSouth,
Sprint/United and any other ILEC that does not enjoy a rural exemption under Section
251(f) of the Telecommunications Act of 1996.

Types of Local Exchange Service to be provided:

Reconex expects to offer a broad variety of local exchange services, to residential and
business customers in Tennessee. Reconex’s initial line of local services will be
comparable to that currently offered by the incumbent LECs. Initially Reconex plans to
offer basic access line service.

Repair and Maintenance:

Reconex understands the importance of effective customer service for local service
customers. Reconex has made arrangements for its customers to call the company at its
toll-free customer service number 1-800-275-8223. In addition, customers may contact
the company in writing at the headquarters address, as well as via email at
mail@reconex.com. The toll free number will be printed on the customer’s monthly
billing statements. The contact person knowledgeable about providers operations is Anne
Lynch, Regulatory Manager. She can be reached at 503-982-5572 (telephone); 503-982-
6077 (facsimile); P.O. Box Industrial Ave., Hubbard, OR 97032; or
anne.lynch@reconex.com.

Granting the Application will further the goals of the Tennessee Legislature and further
the public interest by expanding the availability of competitive telecommunications
services in the state of Tennessee. In addition, intrastate offering of these services is in
the public interest because the services will provide Tennessee customers increased
efficiencies and cost savings. Authorizing Reconex to provide local exchange
telecommunications services will enhance materially the telecommunications
infrastructure in the state of Tennessee and will facilitate economic development.



10.

11.

12.

In particular, the public will benefit both directly, through the use of the competitive
services to be offered by Reconex and indirectly, because Reconex’s presence in
Tennessee will increase the incentives for other telecommunications providers to operate
more efficiently, offer more innovative services, reduce their prices. and improyve thewr
quality of service. Granting this Application will further enhance the service options
available to Tennessee citizens for the reasons set forth above. '

Small and Minority-Owned Telecommunications Business Participation Plan (65-5-212):

N/A. Reconex is a Small Business with annual gross receipts of less than four million
dollars (4,000,000). Reconex is a non-facilities based corporation with no facilities, lines,
equipment, etc. in the state of Tennessee. Reconex does not provide goods and services to
telecommunications service providers nor does Reconex compete or offer contracts and
subcontracts for goods and services.

Toll Dialing Parity Plan:

N/A. Reconex provides local exchange service with complete toll blocking to individuals
who have had credit problems or choose not to get basic service from their local exchange
carrier.

As areseller of local exchange, with complete toll blocking, Reconex does not have a
billing collection agreement with any long distance carrier. Reconex is not a customer of
any long distance carrier and in fact goes to great lengths to not be a customer of any long
distance carrier by the purchase of lines with complete toll restriction and billed number
screening service. However, Reconex’s customers can purchase prepaid long distance
and/or prepaid long distance cards from any long distance provider they choose.

Applicant has served notice of this application to the eighteen (18) incumbent local
exchange telephone companies in Tennessee. See Exhibit G for the list.

Tennessee Specific Operational Issues:

Reconex is a non-facilities based corporation with no facilities in the state of Tennessee.
However, payment agents will be located throughout the state of Tennessee.

Miscellaneous:

A. Sworn Pre-filed testimony: Exhibit H
B. Application does not require customer deposits
C. Complaints in any of the states, in which Reconex is doing business:

As explained in the pre-filed testimony of Dave Griffee, Reconex was served with a
formal Complaint from the Washington Utilities and Transportation Commission
(WUTC) on July 23, 1999. The Complaint alleged violations of various Washington
Administrative Rules an were largely in the nature of meeting specific time frames
for the delivery of bills and the filing of disconnection notices, chargint the proper



amounts under the tariff, and the ultimate disconnection of the customer. The
Commission and Reconex agreed that the bulk of these issues were caused by the
Reconex system, which at the time, was not capable of programming on a state
specific basis and developed a settlement plan geared around system improvements
and the possibility imposition of fines if the alleged violations continued.

Reconex has not been the subject of any other investigations or complaints by
regulatory authority.
D.: A copy of our tariff is attached as Exhibit [.

CONCLUSION:

Reconex respectfully requests that the TRA enter an order granting it a certificate of
convenience and necessity to operate as a competing telecommunication service provider
and authority to provide a full range of local exchange on a facilities-based and resale
basis throughout the state of Tennessee. For the reasons stated above, Reconex provision
of these services would promote the public interest by providing high-quality service at
competitive prices and by creating greater economic incentives for the development and
improvement for all competing providers.

Respectfully submitted this Zﬂ p day of March, 2001

( \ mﬂ

Witliam E. Braun
Counsel for 1-800-RECONEX, Inc.
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CERTIFICATE

State of Oregon

OFFICE OF THE SECRETARY OF STATE
Corporation Division ’

I, BILL B}{ADB URY, Secretary of State of Oregon, and Custodian of the Seal
of said State, do hereby certify:

That the attached Document File for:
1-800-RECONEX, INC.

is a true copy of the original documents
that have been filed with this office.

In Testimony Whereof, I have hereunto set
my hand and affixed hereto the Seal of the
State of Oregon.

BILL BRADBURY, Secretary of State

By >74g% R il

Marilyn R. Smith
October 13, 2000

1105
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ARTICLES OF INCORPORATION .
FILED

OF
MAR 0 5 1938
1-800-RECONEX, Inc. : OREGON

The undersigned individual of the age of cighteen years or more, acting as
incorporator under the Oregon Business Corporation Act, adopts the following articles of

incorporation:

ARTICLE L.

CORPORATION NAME

The name of the corporation is 1-600-RECONEN  Inc.

ARTICLE 1L

Al I'he aggregate number of shares which the corporation shall have authority o
issue shall consist of 10,000,000 shares of commaon stock ("Common Stock™), $0.01 par value
and 1,000,000 shares of preferred stock ("Preterred Stock ™). 30,01 par value.

B. The Board of Directors is hereby authorized to fix or alter the rights, preferences,
privileges and restrictions granted to or imposed upon additional series of Preferred Stock, and
the number of sharcs constituling any such series and the designation thereof, or of any of them.
Subject to cumpliance with applicable protective voting rights which have been or may be granted
1o the Preferred Stock or series thereof by law or in Articles of Amendment adopted by the
Board of Directors (" Protective Provisions™). but notwithstanding any other rights of the
Preferred Stock or any series thereof, the rights, privileges, preterences and restrictions of any
such additional seriecs may be subordinated to. made pari passu with (including. without
limitation, inclusion in provisions with respect to liguidation and acquisition preferences.
redempltion and/or approval of matters by vote or written consent), or made senior to any of
‘those of any present or future class or series of Preferred or Common Stock. Subject to
compliance with applicable Protective Provisions, the Board of Directors is also authorized w0

increase or decrease the number of shares of any series, prior or subsequent to the issue of that
series. but not below the number of shares of such series then outstanding.  In case the number
of shares of any series shall be so decreased. the shares constituting such decrease shall resume
the status which they had prior to the adoption of the resolution originaly fixing the number of

shares of such .eries.

- ARTICLES OF INCORPORATION

) SECRETARY OF STAT¢




ARTICLE IIL.

REGISTERED AGENT

The address of the initial registered office of the corporation is Ater Wynne
Hewitt Dodson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon 97201 and
the name of the initial registered agent of the corporanon at such address is AW Services, Inc.
The mailing address of the corporation for notices is c/o Ater Wynne Hewitt Dodson & Skerritt,
LLLP, 222 S.W. Columbhia, Suite 1800, Portland, Oregon 97201. H < f R
. g N VAL

\

ARTICLE IV.

INCORPORATOR

The name and address of the incorporator are: Jack W. Schifferdecker, Jr.. Ater
Wynne Hewitt Dodson & Skerritt, LLP, 222 S.W. Columbia, Suite 1800, Portland, Oregon
97201.

ARTICLE V

DIRECTOR LIABILITY

No direcior of the corporation shall be personally hable to the corporation or its
sharcholders for monetary damages for conduct as a director: provided that this Article V shall
not climinate the liability of a director for any act or omission for which such elimination of
liability is not permitted under the Oregon Business Corporation Act. No amendment to the
Oregon Business Corporation Act that turther limits the acts or omissions for which elimination
of liability is permitted shall affect the liability of a director for any act or omission that oceurs
prior to the effective date of such amendment.

ARTICLE VL

INDEMNIFICATION

A. Indemnification. The corporation shall indennify to the fullest extent not
prolibited by law any Person who was or is a party or is threatened to be made a party to any
Proceeding against all expenses (including attorneys” fees). judgments. fines, and amounts paid in
settlement actually and reasonably incurred by the Person in connection with such Procecding.
Notwithstanding the foregoing, the corperation shall not indemnify any Person from or on
account of acts or omissions of such Person of a type for which liability could not be eliminated
for a director under RS 60.047(2)(d).

B. Advancement of Expenses. Expenses incurred by a Person in defending a
Proceeding shall in all cases be paid by the corporation in advance of the final disposition of such
Pro ceding at the written request of such Person. if the Person:

ARTICLES OF INCORPORATION KECORDS KECONEN artles
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1. furnishes the corporation a written affirmation of the Person's good faith
belief that such Person has met the standard of conduct described in the Oregon Business
Corporation Act or is entitled to be indemnified by the corporation under any other
indemnification rights granted by the corporation to such Person; and

2. - furnishes the corporaiion a written undertaking to repay such advance to
the extent it is ultir'n'ately determined by a court that such Person is not entitled to be indemnified
by the corporation under this Article or under any other indemnification rights granted by the
corporation to such Person.

Such advances shall be made without regard to the Person's ability to
repay such advances and without regard to the Person's uitimate entitlement to indemnification
under this Article or otherwise.

C. Definition of “Proceeding” and "Person”. The term "Proceeding” means any
threatened, pending, or completed action. suit, or proceeding, whether brought in the right of the
corporation or otherwise and whether of a civil. criminal, administrative, or investigative nature,
in which an individual may be or may have been involved as a party or otherwise by reason of
the fact that the individual is or was a directer or officer of the corporation or a fiduciary within
the meaning of the Employee Retirement Income Security Act of 1974 with respect to any
employee benefit plan of the corporation. or is or was serving at the request of the corporation as
a director. officer. or fiduciary of an employee benefit plan of another corporativn, partnership,
joint venture, trust, or other enterprise, whether or not serving in such capacity at the time any
liability or expense is incurred for which indemnification or advancement of expenses can be
provided under this Article. The term ” Person” means any individual serving in a capacity
described in this Paragraph.

D. Non-Exclusivity and Continuity of Rights. This Article: (i) shall not be deemed
exclusive of any other rights to which those indemnified may be entitled under any statute, agree-
ment, general or specific action of the board of dircctors. vote of stockholders or otherwise, both
as 1o action in the officia! capacity of the Person indemnified and as to action in another capacity
while holding office, (ii) shall continue as to a Person who has ceased to be a director or officer,
(iti) shall inure to the benefit of the heirs. executors, and administrators of such Person, and
(iv) shall extend to all claims _for indemnification or advancement of expenses made atter the
adoption of this Article.

E. Amendments. Any repeal of this Article shall only be prospective and no repeal
or modification hercof shall adversely affect the rights under this Article in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any Proceeding.

Date: March 2. 1998

J;{f}\' W. Schiffcrdeclé,{/lr.. ’lﬂcorporamr
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ARTICLES OF MERGER

Secretary of State
Corporation Diwision

255 Capitol St NE, Syte 15¢
Salem, OR 97310-1327

Check the appropriate box below:

M BUSINESS/PROFESSIONAL CORPORATION
(Complete only 1,2341011)

] FORr PARENT AND 80% OWNED SUBSIDIARY
WITHOUT SHAREHOLDER APPROVAL
(Complete onty 56,78 9.10.11)

Attach Additional Sheet If Necessary : .

Please Type or Prnt Legibly in Black Ink .

For office use only

FILED

MAR 0 5 1398

OREGON

SECRETARY QF STATE

1

2)

O

BUSINESS/PROFESSIONAL/NONPROFITCORPORATION ONLY

NAMES OF THE CORPORATIONS PROPOSING TO MERGE

‘ S0 A
A. _1-800-RECONEX, Inc., an Oreqon corporation G ULE o

B. _Sterling International Funding, Inc., a Nevada corporation

XTVERY

NAME OF THE SurvivinG Corroration_1-800-RECONEX, Inc., an Oregon corporation

D Urecr hera o (hete 13 3 0™ LhANQO 1 this plan 0f merjer i
A Copy OF THE MERGER PLAN IS ATTACHED.

CHECK THE APPROPRIATE STATEMENTS FOR CORPCRATION A AND CORPORATION B Berow.

CORPORATION A CORPORATION B

Snarchode 'membership  approval was .ot requred  The plan was 1 S
azicoved by a sufficeent vote of the board of dwectors Wi ol

vrrembershiy anrioyy

Shareholder/meinbership  approval was regured  The veis was as Shg ehaidsrnemzershp

WA el requred
servest by a sathoent vote o tne board of dreltorn

ADDIONET e

The cian

regures The vate was
[REpYES as foliows

Af Corporation A is a business/professional corporation: If Corporation B is a husew crolessional corporation:
T gt o Numter o Pt Number o Ciass of Mot e Namiee of [ R
votes ert - 1 %0 woles Lot wOPS L a8l ser ey G .l - wules o AT
be cast (0] AGAINST Shares FOR 2INST

Common 25000 25.C00 c
If Corporation A is a nonprofit corporation if Corporation B is a nonprofit corporation
Clars o8} Numbar of Rumbet of Numner ot Nesmbert of Ciassies. tiameet of Normtes o Postrtves 21 Numier o
L members vites entitied to votes cast vodms Cast entted memntedy vUtes el lel LERL 2 3 1N «.tes cast
o w'e erllied to vote be cast FCR AGAINGT e vie et ved o be tast FOR AGAINST
12 vCle

3)

6)

7)
€)

FOR PARENT AND 90% OWNED SUBSIDIARY WITHOUT SHAKEHOLDER APPROVAL
NAME OF PARENT CORPORATION )

Cregon Regastty Number

NAME OF SUSSIOIARY CORPORATION

Qregon Registry Number

NAME OF SURVIVING CORPORATION

Cory OF PLAN

A copy of the plan ol merger seting forth the manner and bass of Converting shares of 1o SCbSiary M2 shares CEHJANONS Of 10721 st s ~f P o syt
COTNILON O any other COMPOralion Of N0 Cash O¢ clher property 15 attached
CHECK THE APPROPRIATE BOX

A ¢y of the plan ol merjer o ¢
of betore

Ny was maded [0 eaxch shacaraidar ol record ©f 1Y
L9

- DSy Caeahon on

The ma.t.nj of a copy of Ihe Plan OF SUMMary was wa. wd Il A slanding shares

10} EXECUTION

Prted e /sgn //// Te

Todd M. Meislahn resident
11) CINTACT NAME DAYTIME PHONE NUMBER

Brenda Walter, Paraleg_l - {503) 226-1191

FEES

Ml Inoa 80 L un sl ety

TCoqoraon Dhosor ™

NOTE. Fing ters may Der pax
Mot VISA of Master Cars
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PLAN OF MERGER

Plan of Mcrger dated as of March _ 5, 1998 ("Plan of Merger™) between Sterling International
Funding, Inc.. a Nevada corporation (“Sterling"), and 1-800-RECONEX. Inc.. an Oregon corporation
("Reconex™). o

TERMS AND CONDITIONS:

The Boards of Directars of Sterling and Reconex deem it advisable and in the best interests of
Sterling and Reconex and in the best interests of the sharcholders of Sterling and Reconex that Sterling
be merged with and into Reconex (the "Merger”).

NOW. THEREFORE, Sterling and Reconex hereby agree as follows:

Constituent Corporations.

A Sterding is duly incorposated and validly existing under the laws of the state of Nevada
and its principal place of business is P.O. Box 9. Hubbard, Orcgon 97032,

B.  Reconex is duly incorporated and validiy existing under the laws of the state of Orevon
and 1ts principal place of business is PO Bos 9. Hubbard, Oregon HTORL.

1. The Meoe

201 In accordance with Or. Rev. Stat. § 60493 and Nevada Revised Statutes Chapter 78 the
Merger shall hecome effective at the time (herein referred o as the "PAtective Time™y: (1) Articles of
Merger in substantially the form of Exhibit 1 hereto. together with this Plan of Merger annexed thereto
are filed with the respective Secretary of State of the State of Oregon and the State of Nevada: or (i)
such later date or time as may he specified in the Articles of Merger by agreeiment of Sterling and
Reconex. )

2.02 Atthe Effective Time. Sterling shall be merged with and into Reconex upon the terms and
conditions set furth in this Plan of Merger in accordance with the requirements of Oregon faw and
Nevada law. Thereupon, the separate corporate existence of Reconex. with all of its rights. privileges.
immunitics. powers. and purposes shall continue unaffected and unimpaired by the Merger. and
Reconex, as the corporation surviving the Merger. shall be fully vested therewith,  The separate
corporate existence of Sterling shall cease upon the Merger becoming effective as herein provided and
thereupon Recones and Sterling shall be a single corporation.

203 At the Effective Time, Reconex shall suceeed to all of the rights, privileges, powers.
immunities and franchises of Sterling, all of the properties and assets of’ Sterling. and all of the debs.,
choses in action and other interest due or belonging w Sterling, and shall be subject to. and respansible
for. all of the d s, liahilities, and obligations of’ Sterling, with the eftect set forth in the Oregon
Business Corporation Act and the Nevada Business Corporation Act.

PraN oF MERGER

[ERALSEIN SHIENAN BN B T
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11l Articles of Incorporation, Bylaws and Board of Directors and Officers of Reconex.

3.01 The Articles of_lncorporatioh of Reconex in effect immediately prior to the Effective Time
shall be the Articles of Incorporation of Reconex after the Effective Time until amended in accordance
with provisions of the Oregon Business Corporation Act. ‘

.. 3.02 TheBy aws of Reconex in effect immediately prior to the Effective Time shall be the
Bylaws of Reconex after the Effective Time until amended thereafter as provided therein or in
- accordance With provisions of the Oregon Business Corporation Act.

3.03 The directors and officers of Reconex immediately prior to the Effective Time shall

_ constitute the Board of Directors and the officers, respectively, of Reconex afier the Effective Time until

expiration of their current terms as such, or prior resignation, removal or. death, subject to the Articles
of lnc\orporation and Bylaws of Reconcx. :

V. Conversion of Shares.

At the Effective Time. cach share of the issued and outstanding Common Stock having $0.001

~ par valuc of Sterling shall be converted into the right to receive from Reconex 44.1176 fully paid.

validly issued and nonaccessable shares of Reconex Cominon Stock and all shares of Sterling Common
Stock shall be canceled without any further consideration being issucd or paid therefore.

e LR

i

L.

V. Abandonment of the Merger.

Notwithstanding the apprbval of this Plan of Merger by the Boards of Directors of Reconex or
Sterling, the Merger may be abandoned in this Plan of Merger may be terminated at any time prior to
the Effective Time.

LR Gy

VI Anticles of Merger.

z Atticles of Merger as required by Or. Rev. Stat. § 60.494 and the Nevada Revised Statutes
X _ Chapter 78 shall be filed with the Sccretary of State of the State of Orcgon and the Sccretary of State
7‘;:.\ of the State of Nevada on such date as may be designated by the Boards of Directors of Reconex and
g Sterting. -

1%

I

_,{j"/ IN WITNESS WHEREOQF, this Plan of Merger has been executed as of the day and year first
3 above written.

Al

i

i 1-800-RECONEX, INC. STERLING INTERNATIONAL FUNDING, INC.

3 \
- . . <
¢ By: —7~¥ . / / ~ By: iy &

' ﬂ'odd M. Meislahn, President” odd M. Meislahn, President )
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Fax: (503) 3784381 ~ ARTICLES OF MERGER
Secretary of Stale Check the appropriate box below: For ctice use only
Corporation Division F ! LED
255 Capitol St NE, Suite 151 D BUSINESS/PROFESSIONAL CORPORATION
Salem, OR 97310-1327 (Complete only 12341011 - -,

’ . FOR PARENT AND 90%: OVWNED SUBSIDIARY MAY U t 1998 3

- g 3 ~ WITHOUT SHAREHOLDER APPROVAL CHEGON
&/ ? 9\8 {Complete only 567.8810.11) SECRETARY OF STATE

:gistry Number

tach Additional Sheet if Necessary -
zase Type or Pririt Legibly in Black Ink h

¢ BUS!NESSIPROFESSIONALINONPROFITCORPORA’!ION Oney
NAMES OF THE CORPORATIONS PROPOSING TO MERGE

A. )

B. .

NAME OF THE SURVIVING CORPORATION

D Crech ‘ole," mers 13 3 NIMe “hange in ttus plan of merger
A CopY OF THE MERGER PLAN IS ATTACHED.

CHECK THE APPROPRIATE STATEMENTS FOR CORPORATION A AND CORPORATION B BELOW.

CORPORAT/ON A CORPORATION B
m| Shareholder/membership  approval was not required  The plan was D Shareholderimembership  appreval was not required  The plan
approved by a sufficient vote of the beard of drectors was approved by a sufficient vete of the board of directors
:] Shareholder'membership  approval was required  The vote was as’ E] Shareholder membershup  approval was required  The vole was
follows as follows
f Corporation A is a business/protessional corporation: tf Corporation B is a business/professional corporation:
Tlass o Nomted of Number of Number of € ass o N e .
sunes ot wdles enttled 10 voles cast votes 2as’ Aty 2V M “ s st LeTTeN ant
Sy be zast FOR AQAINST LA TS [ ASAINGT
{ Corporation A is a nonprofit corporation If Corporation B is a nonprofit corporation
PR LYY Not=rar of Numbper of Number of N.mbae of Crasg e

Nomter of Numoes 20 Nurter o
chas eyt e sTtes Tas

Tel e ary votes entitied fo vCles tas! L R LY a0 bl
NG enlieg g este be cas! foR AGAINS T oty

caTelas! FOR

FOR PARENT AND 80% OWNED SUBSIDIARY WITHOUT SHAREHOLDER APPRUVAL
Name of PareNT CorroRATION_1-800-RECONEX, Inc., an Oregon corporation

Oregon Rij.airy Nurmber 521 283-85

Name oF Sussioiary CorporaTion Fast Connections, Inc., a Texas corporation

Oregon Reg sty Navter

Nave oF Surviving CoreoraTion_1-800-RECONEX. Inc
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PLAN OF MERGER

s

Plan of Merger dated as of April _30 . 1998 ("Plan of Mc':rg'cr"") bclivc;:n Fast Connections.,
Inc., a Texas corporation ("FC"), and 1-800-RECONEX, Inc., an Oregon corporation ("Reconex”).

.

RECITALS: .

A.  FC has authorized Stock consisting 6“0,000 shares of Common Stock having $0.10 par
value, of which 1,517.714 shares are issued and outstanding.

B. Reconex owns beneficially and of record 1,517.714 shares of the Common Stock of FC,
representing 100 percent of the issued and outstanding common stock of FC.

C. The Boards of Directors of FC and Reconex deem it advisable and in the best interests

of FC and Reconex and in the best interests of the sharcholders of FC and Reconex that FC be merged
with and into Reconex (the "Merger”)..

D.  The Board of Directors of Reconex desires to accomplish the merger in accordance with
the provisions of Or. Rev. Stat § 60.491.

TERMS AND Ci)Nl)lTl()NS:
NOW. THEREFORE, FC and Reconex hereby agree as follows:

Constituent_Corporations.

1.1 FC is duly incorporated and validly existing under the laws of the state of Texas and its
principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032,

1.2 Reconex is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032.

H. The Mereer.

2.1 Inaccordance with Or. Rev. Stat. § 60.494 and Texas Business Corporation Act. Article
5.16(B). the Mergder shall become effective at the time (herein referred o as the "Elffective Time"): (i)
Articles of Merger in substantially the form of Exhibit 1 hereto. together with this Plan of Merger
annexed thereto are filed with the Secretary of State of the State of Oregon and the Sceretary of State
of the State of Texas: or (it) such later date or time as may be specilied in the Articles of Merger by
agreement of FC and Reconex.

22 At the Effective Time. FC shall be merged with and into Reconex upon the terms and
conditions set forth in this Plan of Muerger in accordance with the requirements of Oregon law,
Thereupon, the separate corporate existence of Reconex. with all of its rights. privileges, immunities,
powers, and purposes shall continue unaffected and unimpaired by the Merger, and Reconex. as the
corporation surviving the Merger, shall be fully vested therewith, The separate corporate existence of
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FC shall ccase upon the Merger becoming effective as herein provided and thercupon Reconex and FC
shall be a single corporation.

- 23 At the Effective Time, Reconex shall succeed to all of the rights, privileges, powers,
immunities and franchises of FC, all of the properties and assets of FC, and all of the debts, choices in
action and other interest due or belonging to FC, and shall be subject to. and responsible for, all of the
debts, habllmes and obligations of FC, with the effect set forth in the Oregon Busmcss Corporation Act.

HI. Articles of Incorporation, Bylaws and Board of Dircctors and Officers of' Reconcx.

3.1 The Anticles of Incorporation of Reconex in effect immediately prior to the Effective Time
shall be the Articles of Incorporation of Reconex after the Effective Time until amended in accordance
with provisions of the Orcgon Business Corporation Act.

3.2 The Bylaws of Reconex in effect immediately prior to the Effective Time shall be the
Bylaws of Reconex after the Effective Time until amended thereafter as provided thercin or in
accordance with provisions of the Orcgon Business Corporation Act.

3.3 The directors and officers of Reconex immediately prior to the Effective Time shall
constitute the Board of Directors and the officers. respectively, of Reconex afier the Eftective Time until
cexpiration of their current terms as such, or prior resignation, removal or death, subject to the Articles
of Incorporation and Bylaws of Reconex.

IV.  Cancellation of Shares.

At the Effective Time. cach share of the issued and outstanding Common Stock of FC shall be
canceled without any consideration being issued or paid therefore.

\J

<

V. Abandonment of the Merger.

Notwithstanding the approval of this Plan of Merger by the Boards of Directors of Reconex or
FC. the Merger may be abandoned in this Plan of Merger may be terminated at any time prior to the
Effective Time.

el
ke

el
; i

V1. Articles of Merger.

Articles of Merger as required by Or. Rev. Stat. § 60.494 and Texas Business Corporation Act,
Article 5.16(B). shall be filed with the Sceretary of State of the State of Oregon and the Secretary of

state of the State of Texas on such date as may be designated by the Boards of Directors of Reconex
and FC.
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IN WITNESS WHEREOF, this Plan of Merger has been exceuted as of the day and vear first
above written.
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PLAN OF MERGER

Plan of Merger dated as of Aprit 30, 1998 ("Plan of Merger”) between Amerite] Corporation,
an Oregon corporation ("Ameritel"), and 1-800-RECONEX, Inc.. an Oregon corporation ("Reconex").

S RECITALS:

A.  Ameritel has authorized Stock consisting of 1,000,000 sharcs of Common Stock having
no par value, of which 1,000 shares are issued and outstanding.

B.  Reconex owns beneficially and of record 1,000 shares of the Common Stock of Ameritel,
representing 100 percent of the issued and outstanding common stock of Ameritel.

C.  The Boards of Directors of Ameritel and Reconex deem it advisable and in the best
interests of Ameritel and Reconex and in the best interests of the sharcholders of Ameritel and Reconex
that Ameritel be merged with and into Reconex (the "Merger”).

D.  The Board of Dircctors of Recenex desires to accomplish the merger in accordance with
the provisions of Or. Rev. Stat § 60.491.

TERMS AND CONDITIONS:
NOW. THEREFORE. Ameritel and Reconex hereby agree as follows:

I Constituent Corporations.

1.1 Ameritel is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard. Oregon 97032,

1.2 Reconex is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032,

11. The Merper.

2.1 Inaccordance with Or. Rev. Stat. § 60.494, the Merger shall become L”LL[!\ at the time
(herein referred to as the "Effective Time"): (i) Amdu'. of Mcrger in substantially the form of Exhibit
1 hereto, together with this Plan of Merger annexed thereto are filed with the Secretary of State of the
State of Oregon: or (ii) such later date or time as may be specified in the Articles of Merger by
agreement of Ameritel and Reconex.

2.2 Atthe Eftective Time, Ameritel shall be merged with and into Reconex upon the terms
and conditions set forth in this Plan of Merger in accordanee with the requirements of Oregon law,
Thereupon, the separate corporate existence of Reconex. with all of its rights, privileges, immunities,
poners, and purposes shall continue unaffected and unimpaired by the Merger, and Reconex. as the

corporation surviving the Merger, shall be fully vested therewith. The separate corporate existence of

Ameritel shall cease upon the Merger becoming effective as herein provided and thereupon Runm\ and
Amgcritel shall be a single corporation.
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2.3 At the Effective Time, Reconex shall succeed to all of the rights, privileges. powers,
immunities and franchises of Ameritel, all of the properties and assets of Ameritel, and all of the debts,
choices in action and other interest due or belonging to Ameritel, and shall be subject to, and responsible
for, all of the debts, liabilities, and obligations of Ameritel, with the effect set forth in the Oregon
Business Corporation Act.

. o Articles of Incorporation, Bylaws and Board of Directors and Officers of Reconex.

3.1 The Articles of Incorporation of Reconex in effect immediately prior to the Effective Time
shall be the Articles of Incorporation of Reconex after the Effective Time until amended in accordance
with provisions of the Oregon Business Corporation Act.

3.2 The Bylaws of Reconex in effect immediately prior to the Effective Time shall be the
Bylaws of Reconex afier the Effective Time until amended thercafter as provided therein or in
accordance with provisions of the Oregon Business Corporation Act.

3.3  The directors and officers of Reconex immediately prior to the Effective Time shall
constitute the Board of Directors and the officers, respectively. of Reconex afier the Effective Time until
expiration of their current terms as such, or prior resignation, removal or death. subject to the Articles
of Incorporation and Bylaws of Reconex.

V. Canceilation of Shares.

/
At the Effective Time, cach share of the issucd and outstanding Common Stock of Ameritel shall
be canceled without any consideration being issued or paid therefore.

V. Abandonment of the Merger.

Notwithstanding the approval of this Plan of Merger by the Boards of Directors of Reconex or
Ameritel, the Merger may be abandoned in this Plan of Merger may be terminated at any time prior to
the Effective Time.

Vi. Articles of Merper.

Articles of Merger as required by Or. Rev. Stat. § 60.494 shall be filed with the Sceretary of
State of the State of Oregon on such date as may be designated by the Boards of Directors of Reconex
and Ameritel.

IN WITNESS WHEREOF, this Plan of Merger has been executed as of the day and year first
above written.

1-800-RECONEX, INC. AMERITEL CORPORATION

§dd M. Meislahn. President /f'odd M. Meislahn. President
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. CERTIFICATE ACCOMPANYING
AMENDMENT TO ARTICLES OF INCORPORATION MAR 15 1999
OF 1-800-RECONEX, INC. OREGON
DESIGNATING SERIES A PREFERRED STOCK SECRETARY OF sTATE

Pursuant to ORS 60.447, 1-800-RECONEX, Inc. (the "Corporation”) submits for
filing this certificate, together with the Corporation’s Amendment to its Articles of
Incorporation (the "Amendment"). The Corporation hereby certifies that:

1. The name of the Corporation, prior to the filing of the attached Amendment
is 1-800-RECONEX, Inc.

2. A copy of the Amendment is attached hereto.

3. The Amendment was adopted by a designation of the Board of Directors of
the Corporation pursuant to ORS 60.134 and the Amendment does not
require shareholder approval.

4, The date of adoption of the Amendment was March 6, 1958,

1-800-RECONEX, INC. ‘

By: A / /// /// / / ,{f/- '

4/ Todd M. Meislahn, President

Person to contact about this filing:

Jack W. Schifferdecker, Jr.
(503) 226-8614 (direct dial)
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AMENDMENT TO ARTICLES OF INCORPORATI(iN
OF 1-800-RECONEX, INC.
DESIGNATING SERIES A PREFERRED STOCK

The Board of Directors of 1-800-RECONEX, Inc., an O egon corporation
("Corporation”), under authority of Article I. B of the Corpora:on's Articles of
Incorporation, and pursuant to an action of the Board of Directors authc ‘izing the creation
of shares of Series A Preferred Stock hereby establishes the prefer :nces, limitations,
conversion features and relative rights of the Series A Preferred Stock a follows:

1. Series Designation. The Corporation shall be authorizec to issue 370,000
shares of Series A Preferred Stock, to be known as the ("Series A Prefc ted Stock”).

2. ividen visions.

2.1 The holders of the Series A Preferred Stock shall be entitled to receive
dividends at the rate of $0.14526 per share (i.c. 9% of the original issuc irice of $1.614 for
the Series A Preferred Stock) (as adjusted for any stock dividends, cor binations or splits
with respect to such shares) per annum payable out of funds legally . vailable thercfor.
Dividends shall accruc on each share of Series A Preferred Stock from t e date of issue of
such share, and shall accrue from day to day, whether or not earncd. I ividends on cach
share of Series A Preferred Stock shall accumulate from the date of iss e of such share.
Any accumulation of dividends on the Series A Preferred Stock shall : ot bear interest.
Dividends on the Series A Preferred Stock shall be payable in cash and ‘hall be due and
payable quarterly in arrears on March 31, June 30, September 30 and Dx zember 31 each
year; provided, however, that for the first 18 months following the date of issue of the
Series A Preferred Stock, the Corporation shall have the option to (i) pay ¢ - defer payment
of the dividends, and (ii) pay the dividends in cash or in shares of Series A ‘referred Stock
valued for purposes of the dividend payment at a price equal to the Liqui iation Price as
defined in Section 3.1 below.

2.2 No dividends (other than a dividend payable solely in ¢ ommon Stock
or other securities and rights convertible into or entitling the holder theref to receive,
directly or indirectly, additional shares of Common Stock) shall be paid on 1ny Common
Stock during any fiscal year until full dividends on the Series A Preferred Sto 'k for all past
dividend periods and the then current dividend period shall have been paid or declared and
set apart during that fiscal year and any prior year in which dividends acc. mulated but
remain unpaid.

2.3 No dividends shall be paid on or declared aud sct apart fi < any share
of Common Stock unless a dividend (including the amount of any dividends rec sired to be
paid under Section 2.1 above) is paid with respect to all outstanding shares ¢ 7 Series A
Preferred Stock equal to or greater than the aggregate amount of such divide ds for all

-1-
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shares of Common Stock into which each such share of Series A Preferred Stock could then
be converted. :

3. iqui ion Preference.

3.1 Preferred Stock. In the event of any liquidation, dissolution or winding
up of the Corporation, either voluntary or involuntary, the holders of Series A Preferred
Stock shall be entitled to receive, prior and in preference to any distribution of any of the

tributed among the h

shares of Common Stock then held by them.

3.3 Treatment of Reor anizatien nsolidations, Mergers and Sales of

A reorganization, a consolidation or merger of the Corporation (other than for th
sole purpose of reincorporating) or sale of all or substantiall

Corporation shall be regarded as a liquidation, dissolution or w

Assets.

e
y all of the assets of the

inding up of the affairs of the
Corporation’ within the meaning of this Section 3: provided, however, that, in any such
event, each holder of Series A Preferred Stock shall have the right to elect the benefits of -
the provisions of Section § hereof in I i

ided for in this
» the value of such

4. Conversion. The holders of the Series A Preferred Stock shall have conversion
rights as follows (the “Conversion Rights"):

4.1  Rightto Convert.  Each share of Series A P

referred Stock shall be
convertible, at the option of the hola-r thereof, at any time after the

date of issuance of such g
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share, at the office of the Corporation or any transfer agent for the Series A Preferred Stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined
by dividing the $1.614 by the Conversion Price (as defined in the following sentence) at the
time in effect for such share. The price at which shares of Common Stock shall be issued
upon conversion of shares of the Series A Preferred Stock (the "Conversion Price") shall
initially be the $1.614; provided, however, that the Conversion Price for the Se
Preferred Stock shall be subject to adjustment as sct forth in Section 4.4,

4.2 Automatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Common Stock at the then-effective Conversion

Price immediately prior to the consummation of the Corporation's public sale of its Common
Stock in a firm commitment, underwritten public offering registered under the Securities Act
cf 1933, as amended (the "Securities Act") at a per share issue price equal to or greater than
150% of the Cenversion Price then in effect (as adjusted for stock splits, stock dividends,
combinations of shares or similar recapitalization events) and resulting in aggregate proceeds
to the Corporation and/or any selling shareholders (before deduction for underwriter's

di-counts and expenses rclating to the issuance, including without limitation fees of the
Corporation’s counsel) of at Ieast $10 million.

ries A

4.3 Mechanics of Conversion.

Before any holder of Series A Preferred
Stock shall be entitled to convert the same into shares of Common Stock, he shall surrender

the cestificate or certificates therefor, duly endorsed, at the office of the Corporation or of -
any transfer agent for the Series A Preferred Stock, and shal} give written notice by mail,
postage prepaid, to the Corporation at its principal corporate office, of the election to convert
the same and shall state therein the name or names in which the certificate or certificates for
shares of Common Stock are to be issued. The Corporation shall, as soon as practicable
thereafter, issue and deliver at such office 1o such holder of Series A Preferred Stock, or 1o
the nominee or nominees of such holder, a certificate or certificates for the number of shares

7 of Common Stock to which such holder shall be entitled as aforesaid. Such conversion shall
paN be deemed to have been made immediately prior to the close of business on the date of such
:_( surrender of the shares of Series A Preferred Stock to be converted, and the person or
e persons entitled to receive the shares of Common S

tock issuable upon such conversion shall
i ? be treated for all purposcs as the record holder or holders of such shares of Common Stock
':'\

as of such date. If the conversion is in connection with an underwritten offer of securitics
registered pursuant to the Securities Act, the conversion may, at the option of any holder
s tendering Series A Preferred Stock for conversion, be conditioned upon the closing with the
\ underwriter of the sale of securities pursuant to such offering, in which event the person(s)
: entitled to receive the Common Stock issuable upon such conversion of the Series A

Preferred Stock shall not be deemed to have converted such Series A Preferred Stock until
immediately prior to the closing of such sale of securities.

W
=Y
V

IS RECONEN'438 Yjws nn1




~ S — e e . 7 S i — ey - - i
N X o %) v ALERMAR ®
o g L] : BRIE! e W Bl R Y 123,

Boa it o 8 1. BTSN, T

4.4  Adiustments to Conversion Price for Certain Dilutine Issues.

4.4.1- Special Definitions. For purposes of this Section 4.4, the
following definitions apply: :

i\ (a) "Options* shail mean rights, options, or warrants
‘to subscribe for, purchase or otherwise acquire Common Stock, Series A Preferred Stock,
or Convertible Securities (defined below).

_ N ()] “Original Issue Date * shall mean the date on which
a share of Series A Preferred Stock was first issued. '

(c) "Convertible Securities " shall mean any evidences
of indebtedness, shares (other than Common Stock and Series A Preferred Stock) or other
securities convertible into or exchangeable for Common Stock.

: ) "Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Section 4.4.3, deemed to be issued) by

the Corporation after the Original Issue Date, other than shares of Common Stock issued or
issuable:

(1) upon conversion of shares of Series A
Preferred Stock; h '

(i)  to officers, directors, or employees of, or
consultants to, the corporation pursuant to stock option or stock purchase plans or
agreements on terms approved by the Board of Directors, but not exceeding 416,667 shares
of Common Stock (net of any repurchases of such shares or cancellations or expirations of
options), subject to adjustment for all subdivisions and combinations;

(i)  as a dividend or distribution on Series A
Preferred Stock;

(iv)  upon exercise or conversion of outstanding
options or warrants, respectively; or

. ) for which adjustment of the Series A
Conversion Price is made pursuant to Section 5 . :

4.4.2 No Adjustment of Conversion Price. Any provision herein to
the contrary notwithstanding, no adjustment in the Conversion Price shall be made in respect
of the issuance of Additional Shares of Common Stock unless the consideration per share
(determined pursuant to Section 4.4.5 hereof) for an Additional Share of Common Stock
issued or deemed to be issued by the Corporation is less than the Conversion Price in effect
on the date of, and immediately prior to, such issue.
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k upon the exercise of such Options or conversion
or exchange of such Convertible Securitics or Series A Preferred Stock;

" (®)  if such Options or Convertible Securities by their
v terms provide, with the passage of time or otherwise, for any increase or decrease in the
3 consideration payable to the Corporation, or decrease or increase in the number of shares
=~ of Comnion Stock issuable, upon the Exercise, conversion or exchange thereof, the
iz

L

» shall, upon
o any such increase or decrease become effective, be recomputed to reflect such increase or
ey decrease insofar as it affects such Options or the rights of conversion or exchange under such
;7, Convertible Securities (provided, however, that no such adjustment of the Conversion Price
A1 shall affect Common Stock

(©)  upon the expiration of any such Options or any
rights of conversion or exchange under such Convertible Securities which shall not have been

exercised, the Conversion Price computed upon the original issue thereof (or upon the

occurrence of a record date with respect thereto), and any subsequent adjustments based
thereon, shall, upon such expiration, be recomputed as if:

0] in the case of Convertible Securities or

o Options for Common Stock the only Additional Shares of Common Stock issued were the
b shares of Common Stock, if any, actually issued upon the exercise of such Options or the
i(‘ conversion or exchange of such Convertible Securities and the consideration received
EN therefor was the consideration actually received by the Corporation for the issue of all such
Y Options, whether or not exercised, plus the consideration actually received by the
‘i% Corporation upon such exercise, or for the issue of all such Convertible
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were actually converted or exchanged, plus the additional consideration

» if any, actally
received by the Corporation ‘upon such conversion or exchange; and

(ii)  in the case of Options for Convertible
Securities or Series A Preferred Stock only the Convertible Securities or Series A Preferred

Stock, if any, actually issued upon the exercise thereof were issued at the time of issue-of
such Options, and thé consideration received by the Corporation for the Additional Shares
of Common Stock deemed to have been then issued was the consideration actually received
by the Corporation for the issue of all such Options, whether or not exercised, plus the
consideration deemed to have been received by the Corporation (determined pursuant to
Section 4.4) upon the issue of the Convertible Securities or Series A Preferred Stock with
respect to such Options were actually exercised;

(d) no readjustment pursuant to ciausc 4.4.3(c)(i) or
4.4.3(c)(ii) above shall have the effect of increasing the Conversion Price to an amount

which exceeds the lower of (a) Conversion Price on the original adjustment date, or (b) the
Conversion Price that would have resulted from any issuance of Additional Shares of
Common Stock between the original adjustment date and such readjustment date;

(e) in the case of any Options which expire by their
of issue thereof, no adjustment of the Conversion
or exercise of all such Options, whereupon such
nner provided in clause 4.4.3(c) above.

4.4.4. Adjustment_of Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event the Corporation, at any time after the Original Issue
Date shall issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed to be issued pursuant to Section 4.4.3) without consideration or for
a consideration per share less than the Conversion Price in effect on the date of and
immediately prior to such issue, then and in such event, the Conversion Price shall be
reduced, concurrently with such issue, to a price (calculated to the nearest cent) determined
by multiplying such Conversion Price by a fraction, the numerator of which shall be the
number of shares of Common Stock outstanding iminediately prior to such issue plus the
number of shares of Common Stock which the aggregate consideratj

, the number of shares of Common Stock
outstanding immediately prior to such issue shall be calculated on a fully diluted basis, as

if all shares of Series A Preferred Stock and all Convertible Securities had been fully
converted into shares of Common Stock immediately prior to such issuance and any
outstanding warrants, options or other rights for the purchase of shares of stock or
convertible securities had been fully exercised immediately prior to such issuance (and the

-6-
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resulting securities fully converted into shares of Common Stock, if so convertible) as of
such date, but not including in such calculation any additional shares of Common Stock
issuable with respect to shares of Series A Preferred Stock, Convertible Securities, or
outstanding options, warrants or other rights for the purchase of shares of stock or
convertible securities, solely as a result of the adjustment of the Conversion Price (or other
conversion ratios) resulting from the issuance of the Additional Shares of Common Stock
causing the adjustment in question.

445 rmination of Consi ion. For purposes of this Section
4.4, the consideration received by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

(a) Cash and Property. Such consideration shall:

'6)) insofar as it consists of cash, be computed
at the aggregate amount of cash received by the Corporation excluding amounts paid or
pauyable for accrued interest or accrued dividends;

(i)  insofar as it consists of property other than
cash, be computed at the fair value thereof at the time of such issue, as determined in good
faith by the Board of Directors; and

(iti)  in the event Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation
for consideration which covers both, be the proportion of such consideration 50 received,

computed as provided in clauses 4.4.5(a)(i) and 4.4.5(a)(ii) above, as determined in good
faith by the Board of Directors.

/

®) Options and Convertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Section 4.4.3, relating to Options and Convertible
Securities shall be determined by dividing:

0] the - total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in
the instruments relating thereto, without regard to any provision contained therein designed
to protect against dilution) payable to the Corporation upon the exercise of such Options or
the conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Securities or Series A Preferred Stock, the exercise of such Options for
Convertible Securities or Series A Preferred Stock and the conversion or exchange of such
Convertible Securities or Series A Preferred Stock by
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the maximum number of shares of Common

elating thereto, without regard to any provision

contained therein designed to protect against the dilution) issuable upon the exercise of such
Options or conversion or exchange of such Convertible Securities.

4.5 - Adjustments to Conversion Prices for Stock Dividends and for
jvisi k. In the event that the Corporation at any

Issue Date shall declare or pay, without

k payable in Common Stock or in any right

in any right to acquire Common Stock), or in the event the outstanding shares of Common
stock shall be ¢rmbined or consolidated, by reclassification or otherwise, into a lesser
number of shares of Common Stoc v, "hen the Conv.rsion Price for any series of Preferred
Stock in effect immediately prior to such even; suall, concurrently wit)) the effectiveness of
such event, be proportionsiely decreased or increased » as appropriate. In the ever* that the
Corporation shall declare or pay, without consideration, any dividend on tue Comn n Stock
payable in any right to acquire

shall be deemed to have made a

equal to the maximum number

Common Stuck.

4.6  Adjustments for Reclassification and Reorganization. If the Common
Stock issuable up  conversion of the Series A Preferred Stock shall be changed into the
same or a differeni number of shares of ary other class or classes of st ,
capital reorganization, reclassification or otherwise (other than a subdivision - combination
of shares provided for in Section 4.5 above or a mierger or other recorgani. 1 referred to
in Section 3.3 above), the Conversion Pice then in effect shall, concu:, uly with the
effectiveness of such reorganization or reclassification, be proportionately adjusted so that
the Series A Preferred Stock shall be convertible into, in lieu of the number of shares of
Common Stock which the holders would otherwise have been entitled to receive, a number
of shares of such other class or classes of stock equivalent to the number of shares of
Common Stock that would have been subject to receipt by the hol'ars upon conversion of
the Series A Preferred Stock immediately before that change.

No Imp:‘nnent. The Corpora:ion will not, by amendment of its Articles
of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid
the observance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but will at al] times in good faith assist in the carrying out of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of the Series A Preferred
Stock against impairment.

TWSIRECON EX 433 7jws.ant
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rights; (iii) to effect any reclassification or recapitalj
involving a change in the Commca Stock; or (i
other corporation, or sell, lease or convey all or
dissolve or wind up; then, in connection with ea

- Upon the occurrence of each adjustment
o this Section 4, the Corporation at its
r readjustment in accordance with the

. provided, however, that the

sulting from any transfer
requested by any holder in connection wi " i

4.11 Reservation of Stock Issuable on
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be sufficient to effect the conversion of

Stock, the Corporation will take such corporate action as may, in the opinion of its counsel,
be necessary to increase its authorized but unissued shares of Common Stock to such number
of shares as shall be sufficient for such purpose, including, without limitation, engaging in

best efforts to obtain the requisite stockholder approval of any necessary amendment to this
Certificate. . ,

all then outstanding shares of the Series A Preferred

!

o 4.12  Fractional Shares. No fractional share shall be issued upon the
conversion of any share or shares of Series A Preferred Stock. All shares of Common Stock
(including fractions thereof) issuable upon conversion of more than one share of Series A
Preferred Stock by a holder thereof shall be aggregated for purposes of determining whether
the conversion would result in the issuance of any fractional share. If, after the
aforementioned aggregation, the conversion would result in the issuance of a fraction of a
share of Common Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the fair market value of

such fraction on the date of conversion (as determined in good faith by the Board of
Dirzctors).

4.13 Notices. Any notice required by the provisions of this Section 4 to be
given to the holders of shares of Series A Preferred Stock shall be deemed given if deposited
in the United States mail, postage prepaid, or if sent by facsimile or delivered personally by
hand or by nationally recognized courier and addressed to each holder of record at such
holder’s address or facsimile number appearing in the records of the Corporation.

5. Capital Reorganization, Merger or Sale of Assets.

If at any time or from time to time there shall
reorganization of the Common Stock (other than a subdivision, combination, reclassification
or exchange of shares provided for in Section 4) or a merger or consolidation of the
Corporation with or into another corporation (other than for the sole purpose of
reincorporating) or the sale of all or substantially all of the Corporation’s properties and
assets to any other person, then, as a part of such reorganization, merger, consolidation or
sale, provision shall be made so that the holders of the Series A Preferred Stock shall
thereafter be entitled to receive upon conversion of the Series A Preferred Stock, the number

be a capital

corporation resulting from such reorganization, merger, consolidation or sale, to which a
holder of the same number of shares of Common Stock is-uable to the holders of the Series
A Preferred Stock upon conversion would have been entitled on such capital reorganization,
merger, consolidation or sale. In any such case, appropriate adjustment shall be made in the
application of the provisions of this Section 5 with respect to the rights of the holders of the
Series A Preferred Stock after the reorganization, merger, consolidation or sale to the end
that the provisions of this Section S (including adjustment of the Conversion Price and the
number of shares issuable upon conversion of the Series A Preferred Stock) shall be
applicable after that event in as nearly equivalent a manner as may be possible.

-10-
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5.2 Each holder of Series A Preferred Stock, upon the occurrence of a
capital reorganization, merger or consolidation of the Corporation, or the sale of all or
substantially all the Corporation’s assets and properties as such events are more fully set
forth in Section 5.1, shall have the option of electing treatment of such holder’s shares of
Series A Preferred Stock under either Sections 4 and 5.1 or under Section 3 hereof, notice
of which election shall be submitted in writing to the Corporation at its principal offices no
later than twenty (20) days before the effective date of such sale.

5.3  The provisions of this Section 5 are in addition to the protective
provisions of Section 7 hereof.

6. Yoting Rights. The holder of each share of Series A Preferred Stock
shall have the right to one vote for each whole share of Common Stock into which such
share of Series A Preferred Stock could then be converted, and with respect to such vote,
such holder shall have full voting rights and powers equal to the voting rights and powers
of the holders of Common Stock, and shall be entitled, notwithstanding any provision hereof,
to notice of any shareholders’ meeting of the Corporation, and shall vote, together with
holders of Common Stock as one voting group and one class with respect to any question
upon which holders of Common Stock have the right to vote, except as otherwise provided
in Section 7.1 below and unless the Oregon Business Corporation Act requires the holders
of Series A Preferred Stock to vote as separate voting groups on any such matter submitted

to the shareholders for a vote, and subject always to the provisions of any valid and effective
voting agreement between the shareholders of the Corporation.

7. Protective Provisions.

AL LRI Ok

7.1 Actions Requiring Approval of Series A Preferred Stock. Voting as a
2 Separate Voting Group. So long as not less than 75,000 shares of Series A Preferred Stock
= are outstanding (as adjusted for any stock dividends, combinations or splits with respect to
“y such shares), the Corporation shall not, without first obtaining the approval (by vote or
= written consent, as provided by law) of the holders of at least a majority of the then
:ﬁ outstanding shares of Series A Preferred Stock:
j’
3 7.1.1 Increase the authorized number of shares of Series A Preferred
'?‘g‘ Stock; or '
7 {
V; _ 7.1.2 Create any new class or series of stock or any other securities
\_f;‘}\} convertible into equity securities of the Corporation having a preference over, or being on
f'f"/' a parity with, the Series A Preferred Stock with respect to voting, dividends or upon
i (3 liquidation. -
#

e

7.1.3 Effect any sale, lease, assignment, transfer, or other conveyance
of all or substantially all of the assets or stock of the Corporation or any of its subsi
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or any consolidation or merger involving the Corporation or any of its subsidiaries, or any
reclassification or other change of stock, or any recapitalization of the Corporation;

7.1.4 Amend its Articles of Incorporation or Bylaws, except any

amendment which would not materially alter or effect the rights of the holders of the Series
A Preferred Stock; or.

7.1.5 Liquidate, dissolve or wind up the affairs of the Corporation.

8. No Reissuance of Series A Pr erred Stock. No share or shares € Series A
Preferred Stock acquired by the Corporation by reason of redemption, purchase, conversion,
or otherwise shall be reissued, and all such shares shall be canceled, retired and eiiminated
from the shares which the Corporation shall be authorized to issue.

9. Residual Rights of Common Stock. Upon the authorization and issuance of
the Series A Preferred Stock, the Common Stock of the Corporation shall, subject to the
rights, if any, of the holders of any class or series of stock of Corporation from time to time
issued and outstanding, have the following rights:

9.1  Dividend Rights. Subject to the prior rights of holders of all classes of
stock at the time outstanding having prior rights as to dividends, including without limitation
the rights of the holders of Series A Preferred Stock to be paid any accrued but unpaid
dividends with respect to such stock, the holders of the Common Stock shall be entitled to
receive, when and as declared by the Board of Directors, out of any assets of the

Corporation legally available therefor, such dividends as may be declared from time to time
by the Board of Directors. :

9.2 Liquidation Rights. Upon the liquidation, dissolution or winding up of
the Corporation, the assets of the Corporation shall be distributed as provided in Section 3.

9.3 Voting Rights. The holders of shares of Common Stock shall have the
right to one vote for each share of Common Stock issued and outstanding, and shall be

entitled to notice of any shareholders’ meeting of the Corporation, and shall be entitled to
vote upon all matters submitted to the shareholders of the Corporation for a vote,

JWS'RECONEX'4387jws.ant
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EXHIBIT A
PLAN OF MERGER

Plan of Merger dated as of April 30, 1998 ("Plan of Merger™) between Ameritel Corporation,
an Qregon corporation ("Ameritel"), and 1-800-RECONEX, Inc.. an Orcgon corporation {"Reconex™).

TERMS AND CONDITIONS:

The Boards of Directors o Ameritel and Reconex deem it advisable and in the best interests of
Amcritel and Reconex and in the best interests of the shareholders of Ameritel and Reconex that
Amerite] be merged with and into Reconex (the "Merger”).

NOW, THEREFORE, Amcritel and Reconex hereby agree as follows:

l. Constituent Corporations.

1.1 Ameritel is duly incorporated and validly existing under the Jaws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue. Hubbard, Oregon 97032,

1.2 Reconex is duly incorporated and validly existing under the laws of the state of Oregon
and its principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032

H. The Merger.

2.1 Inaccordance with Or. Rev, Stat. § 60,494, the Merger shall become effective at the time
1 hereto, together with this Plan of Merger annexed thereto are filed with the Secrctary of State ol the
State of Oregon: or (i1) such later date or time as may be specified in the Articles of Merger by
agreement of Ameritel and Reconex.

22 Atthe Effective Time, Ameritel shall be merged with and into Reconex upon the terms
and conditions set forth in this Plan of Merger in accordance with the requirements of Oregon law.
Thereupon, the separate corporate existence of Reconex. with all of its rights, privileges, immunitics.
powers, and purposes shall continue unaffected and unimpaired by the Merger, and Reconex, as the
corporation surviving the Merger, shall be fully vested therewith, The separate corporate existence ol
Amerite} shall cease upon the Merger becoming effective as herein provided and thereupon Reconex and
Ameritel shall be a single corporation.

23 At the Effective Time, Reconex shall succeed to all of the rights, privileges. powers,
immunitics and franchises of Ameritel, all of the properties and assets of Amerite!l. and all of the debis,
choiees inaction and other interest due or belonging to Ameritel. and shall be subject o, and responsible
fors all of the debts, Habilities. and obligations ot Ameritel. with the effeet set forth in the Oregon
Business Corporation Acl.

Page - PLAN OF MERGER
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Articles of e o _irectors and Officers of Reconex.

3.1 The Anichs . “ectimmediately prior to the Effective Time
shall be the Articles ol incor estive Tiers until amended in accordance
with provisions ¢f thé Oigo:r . .

< 32 The Bylaws of Rocon s 1 offec - « ..z Effective Time shall be the

Bylaws of Reconex after the Etfective Time . =™ as provided therein or in

accordance with provisions of the (.egon Busines:

3.3 The dircetors and officers i Reconex im. . « prior to t.e Fffective Time shall
constitute the Board f Dircctors and the officers, respectively, vi neconex afte- the E.«. v~ Time until
expiration of their currest tecms as such, or prior resignaiion, removal or death, subjest t

w  icles
of Incorporation and Bylaws ¢ Recorox.

iV, Conversion of Shares. /

Atthe Effective Vimc, each share of the issued and outstanding Common Stock ¢ “.vmeritel shall
be converted into the right to reccive from Reconex 1.397.059 fully paid. valic © ".sued and
nonaccessable shares of Recorex: Common Stock and all shares of Ameritel Common S ock shall ke
canceled without any further consideration being issued or paid therefore.

V. Abandonment of the Mcrgc}.

Notwithstanding the approval of this Plan of Merger by the: Boards of Dircetors of Reconex or
Ameritel, the Merger may he abandoned in this Plan of Merger tinay be terminated at any time prior to
the Effective Time,

V1. Articles of Merger.

Articles of Merger as required by Or. Rev. Stat. § 60.494 shall be filed with the Secretary of

State of the State of Oregon on such date as may be designated by the Boards of Directors of Reconex
and Ameritel. '

IN WITNESS WHEREOF, this Plan of Merger has been executed as of the d

av and vear first
above written,

1-800-RECONEX, INC. . AMERITEL CORPORATION .
B)': / (/‘L/’\"/ By: /;{- £ / . //\ y
7 . - T TE T . -
1,aﬂld Mueislahn, President Fodd Meisluhn, President
// a3
Page 2 - PLAN OF MERGER
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Fax: (503) 3784381
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Corporation ,Division ).
255 Capitol St. NE, Suite 151

Salem, OR 97310-1327 B , F'LED

' APR 1 2 1999

OREGON
SECRETARY OF STATE

Registry Number; 621283-85‘

Attach Additional Sheet if Necessary
Please Type or Print Legibly in Black Ink

ARTICLES/CERTIFICATE OF CORRECTION——ALL ENTMIES

1 Name of ENTiTY 1-800-RECONEX, INC.

Note  The Change of Regestered Agent or Office fomm must be used 1o changs the regisisred agent

\

2) DOCUMENT DESCRIPTION (Descnbe the document to be cormacted. ncluding tha date on which it was filed o¢ atiach a copy of the document (o bu corected |
Articles of Merger and Plan of Merger filed with the Oreqon Secretary of State May 1, 1998 between
1-800-RECONEX, Inc. and Fast Connections, inc., a Texas corporation
3) INCORRECT STATEMENT (Descnbe the nzomect statement and indicate the raason it 1s incorect |
The Plan of Merger incorrectly states the merger was a parent/subsidiary merger, when in fact, it was a
merger of non-related corporations.
4) CORRECTION (The mcomact statement s comected 1o 14ad as folicws  Attach additional sheats necrssary )
' New forms of Articles of Merger and Plan of Merger reflecting the proper relatuonshnp between the merqing
~corporations are attached hereto as Exhibit A. ’
5) EXECUTION - VG y DR
e LS | FEES
Porcea Name Todd Meislahn ' 7
Alang chece tor $1C pavadee to
e President Corporaton Gaision ™
pate March N 1999 INOTE: Fing leas may be pad weh
MISA or Master Card  The cans
pumbec and 8xoTaton date shoukd
e submitted on a senarate sheat
! For yousr protect-on
6} CONTACT NAME DAYTIME PHONE NUMBER
Brenda Welter, Paraleqal 503-226-1491

CR133 (Rev. 5/95)
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Fax: (503) 3784381 ' : ARTICLES OF MERGER

Secretary of State Check the appropriate box below: For office use only
Corporation Division
255 Capttol St. NE, Suite 151 = BUSINESS/PROFESSIONAL CORPQRATION
Salern, OR 97310-1327 (Complete only 1.2.34.10.11)
D FOR PARENT AND 90% OWNED SUBSIDIARY
. WITHOUT SHAREHOLDER APPROVAl‘.
Registry Number: (Complete only 5,6,7,8.9.10.11)

Attach Additional Sheet if Necessary |
Please Type or Print Legibly in Black Ink

BUSINESS/PROFESSIONALINONPROFITCORPORATION ONLY

NAMES OF THE CORPORATIONS PROPOSING T0 MERGE
A. _1-800-RECONEX, Inc., an Oreqon corporation

B. _Fast Connections, Inc., a Texas corporation

Name of THE SURVIVING Corporaion_1-B00-RECONEX, Inc.. an Oreqon corporation

D Chech here f there :iimc:WﬂDulplmdm«w
A COPY OF THE MERGER PLAN IS ATTACHED.
CHECK THE APPROPRIATE STATEMENTS FOR CORPORATION A AND CORPORATION 8 BELOW.

CORPORATION A CORPORATION B

Shareholder/membership approval was not required The plan was D Sharehokier/membership approval was not required The plan
approved by a sufficient vote of the board of direciors was approved by a sufficient vote of the board of directors

| Sharehoider/membership approval was required. The vole was as - | Shareholder/membership approval was required The vote
follows was as follows

H Corporation A is a business/professional corporation: If Corporation B is a business/professicnal corporation:

Ciass or Numbec of Number of Numper 04 Class o Numbac of Nesowr of Number of
seres of votos entitied to votes cast votes cast seres of vitas enrlitied lo vztes Zast wotes cast
sharos be cas! FOR AGAINST sraes e cast FOR AGAINST

Common 1 1 [ Common 18586 1.858.6 0

]

it Corparation A is a nonprofit corporation If Corporation B is a nonprofit corporation

Class est Number of Number of tumber of Numbar of Crassies) Numbar of Numger 5 Number of Number of
entitied membars votas enttied 10 votes cast vetes cast enltied members vutes entlled voles cast votes cas!
1o vote ertied 10 be cast FOR AGAINST . o vote entted 10 be cast FOR AGAINST

vote : 3 ecle

FOR PARENT AND 90% OWNED SUBSIDIARY WITHOUT SHAREHOLDER APPROVAL
NAME OF PARENT CORPORATION

Oregon Registry Numper

NAME OF SUSSIDIARY CORPORATION

Oragon Regisiry Number

NAME Of SURVIVING CORPORATION

Copy OF FLAN

A Cepy Of tne plan o merger setling forn the manner a2 bas § of convering shares Cf ihe subsidiary iri0 shares 0L Gal.oNs O Cifer SAcuLrtes o' ine parent | S
COPLATON ©f ANy ALt COpOraLON OF MO CASN OF OMNer P Ciery 1§ A'tarned

CHECK THE APPROPRIATE BOx Mane ek 7 $i0 tacatie i

Coporar n 0 esoor
A gy of e Diar ol merger Of SUMMary wis maded 10 621n sharalsider of ol of Ine subsidrary Loervoratan on
o Dertore 9 INOTE: #.ng tews may te 2a d
ot VISA o Maste Carz

Tre card runiter 579
EXECUTION i / o poiovator date iroutd b
Printed Name Sighature a Tuie sutmiied 0n a sejarate shaet
Jodd Muvislahn A S President S amur protecten

The matrg of a zogy ol tha pran o¢ summary was waved by o't outsianding shares

CONTACT NaME DAYTIME PHONE NUMBER
Brenda Welter, Paralega! {503} 226-1191
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PLAN OF MERGER

Plan of Merger dated as of April 30, 1998 ("Plan of Merger") between Fast Connections, Inc.
a Texas corporati  ("FC"), and 1-800-RECONMEX, Inc., an Oregon corporation ("Reconex").

.

- TERMS AND CONDITIONS:
The Boards of Directors of FC and Reconex deem it advisable and in the best interests of FC
and Reconex and in the best interests of the sharcholders of FC and Reconex that FC be merged with
and into Reconex (the "Merger™).

NOW, THEREFORE. FC and Reconex hereby agree as follows:

I. Constituent Corporations.

1.1 FCis dulv incorporated and validly existing under the laws of the state of Texas and its
principal place of business is 2500 Industrial Avenue, Hubbard, Oregon 97032

1.2 Reconex is duly incorporated and validly existing under the laws of the state ot Oregon
and its principal place of business is 2500 Industrial Avenue. Hubbard, Oregon 97032.

11, The Merger. -

2.1 Imaccordance with Or. Rev. Stat. § 60.494 and Texas Business Cernoration Act. Article
5.04. the Merger shall become effective at the time (herein referred 1o as the "Effective Time™y: ()
Articles of Merger in substantially the form of Exhibit 1 hercto, together with this Plan of Merger
annexed thereto are filed with the Secretary of State of the State ol Oregon and the Sceretary of State
of the State of Texas: or (ii) such later date or time as may be specified in the Anticles of Merger by
agreement of FFC and Reconex.

2.2 At the Effective Time, FC shall be merged with and into Reconex upon the terms and
conditions sct forth in this Plan of Merger in accordance with the requiremenis of Oregon law.
Thereupon. the separate corporate existence of Reconex. with all of its rights, privileges, immunitics.
powers, and purposcs shall continue unaffected and unimpaired by the Merger, and Reconex, as the
corporation surviving the Merger. shall be fully vested therewith. The separate corporate existence of
C shall cease upon the Merger becoming effective as herein provided and thereupon Reconex and FC
shall be a single corporation.

2.3 At the Effective Time, Reconex shall succeed to all of the rights. privileges. powers.
immunities and franchises of FC. all of the propertics and assets of FC. and all of the debts. chojees in
action and other interest duc or belonging w0 FC. and shall be subject to, and responsible for. all of the

debrs, liabilities, and obligations of FC. with the effect set forth in the Oregon Business Corporation Act.

Page 1 - PLAN OF MiRGHR
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T, Anticles of Incorporation, Bylaws and Board of Directors and Officers of Reconex.

3.1 The Articles of [ncorporation of Reconex in effect immediately prior to the Effective Time
shall be the Articles of Incorporation of Reconex after the Effective Time until amended in accordance
with provisions of the Oregon Business Corporation Act.

3.2 The Bylaws of Reconex in effect immediately prior to the Effective Time shall be the
Bylaws of Reconex after the Effective Time until amended thereafter as provided thercin or in
accordance with provisions of the Oregon Business Corporation Act.

3.3 The directors and officers of Reconex immediately prior to the Fffective Time shall
constitute the Board of Directors and the officers, respectively, of Reconex after the Effective Time until

: expiration of their current terms as such, or prior resignation, removal or death, subject to the Articles
. of Incorporation and Bylaws of Reconex.

IV. _Conversion of Shares.

At the Effective Time, each share of the issued and outstanding Common Stock of FC shall be
converted into the right to receive from Reconex 619.51297 fully paid. validly issued and nonaccessable
shares of Reconex Common Stock and all shares of FC Common Stock shall be canceled without any
furth=r consideration being issued or paid therefore.

V. Abandonment of the Merger.

Notwithstanding the approval of this Plan of Merger by the Boards of Directors of Reconex or
FC. the Merper may be abandoaed in this Plan of Merger may be terminated at any time prior to the
Effective Time. '

\Us Articles of Merger.

/
i
( Articles of Merger as required by Or. Rev. Stat. § 60.494 and Texas Business Corporation Act,
= Article 5.04, shall be filed with the Secretary of State of the State of Oregon and the Secretary of state
g of the State of Texas on such date as may be designated by the Boards of Directors of Reconex and FC.

A IN WITNESS WHEREOF, this Plan of Merger has been evazuted as of the day and year first
; above written.

. 1-800-RECONEX, INC. FAST CONNECTIONS, INC.
S ) ' :
! .7 ’ ’
S S S
3{( [3-\ Pd L E 4 /,' . / o H_\ . e r , /

Todd Ml‘i:ilahn. President

X

Todd Meislahn, President

g
——he T T

CeRg

T
ENT
N

N
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Secretary of State
Corporation Division

255 Capitol St NE, Suite 151
Salem, OR 97310-1327

ARTICLES OF AMENDMENT—BUSINESS/PROFESSIONALMONPROFIT

Check the appropriate box belaw:

A BUSINESS/PROFESSIONAL CORPORATION
{Complete only 1,2,3,4,6,7)

[ NONPROFIT CORPORATION
{Complate only 1,2,3.5.6.7)

<V - LEsioffice use only _.)Q'EE.

-agistry Number: 621283-85 OREGo
Atach Additional Sheet H Necessary | SEOR N
iease Type or Print Legibly In Black Ink ETARY OF 8TATE

") MaMe OF CORPORATION PRIOR TO AMENOMENT

) STATE THE ARTICLE NUMBER(S) ANO SET FORTH THE ARTICLE(S) AS IT IS AMENDED TO READ. (Allazh 4 teoeraie sheat d nacataay |

Sea Exhibit A attached haroto

1-800-RECONEX, Inc.

) TrHe AMENDMENT WAS ADOPTED ON; Auqust 14, 2000

(1t more than one smancmen was adocted. deniffy the dats of sdooticn of sach amendmanit

BUSINESS/PROFESSICNAL CORPORATION ONLY

NCNPAOFIT CORPORATION ONLY

4} CHECK THE APPROPRIATE STATEMENT ' 5) CHECK THE APPROPRIATE STATEMENT
Shareholder action was required to acopt the amendmanl(s). | PMumeearship approva! was not requirted The amendrrenti(s) was
The vote waa as follows: ~a approved by a sufficient vote of the board of cireciors cr
incorpcrators. E
f;::, N\:::':'.‘" W::'.“:(:d :‘;’:’:’: ““;""" ] NMembarship approval was required The me~Terstp scle was as
nares oulstandng ) FOR voles cast follows
e casl AGAINST
Classiry: Numoer ot teumbar o' NomSer o Numter
Commeon 3,558,421 3,556,421 3.556,421 0 7rx:mr:.: ~omiars aited volas oniitied (o ey “eal v0l03 cas
L T
_ Series A Prof. | 309,756 | 309756 | 309.756 0 oo o e fo et Fos AGAmS
D Sharehoider actlon was not required to adopt the
amendment(s). The amendment(s) was adopted by the
board of directors without sharaholder action.
4 The corporation has not issued any shares of stock.
Shareholder action was not required to adopt the
amendment{s). The amendment(s) was adopted by the
incorporatars or by the board of directors.
) EXECUTION
Printed Name Title

william E. Braun

Slgnahﬁ . : ;

Vice President/General Counsel

3 CONTACT NAME
william E. Braun

DAYTIME PHONE NUMBER

{503) 982-5573

‘R113 {Rev. 8/96)

FEES

Mame croca for §10 peywdia lo
*Corporston Drtson

|
{5|/|4

MOTE: Firg fees may o paxd with
1Sk e Masiar Cart The cora
LMo aNG expeeuon Sale shoukd
Lo suormihed ON 8 sepws'e shea tord
yows protecuon

171745/ ./8MA/10C182-090D
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A
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EXHIBIT A

SECOND AMENDMENT
TO
ARTICLES OF INCORPORATION
OF
1-800-RECONEX, INC.

Article [1, Section A, of the_Articles of Incorporation is hereby amended, in its
entirety, as follows:

ARTICLE 11

STOCK
A. The aggregate number of shares which the corporation shall have the
authority to issue shall consist of 15,000,000 shares of common stock (“*Common
Stock™), $0.01 par value and 1,000,000 shares of preferred stock (*Preferred Stoek™).
S0.01 par value.
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Secretary of State R
Corporations Section BA‘[‘{«‘.: 04/22/98 98-1847
S . ROUEST NUMBER: 3498-1842
ames K. Polk Building, Suite 1800 H??‘J%%“' ((T)WA(('V;/%T/?; ;]?2.50537
i - R/TTME: 04/14/98 1104
Nashville, Tennessee 37243-0306 RRBROTTVR DATH/ZTIME: 04714798 1104

CONTROI. NUMBER: 0349476

T

AoK
1-800-RECONEX, TINC.
500 L[NDUSTREAN AVHE

HURBARD, OR 97032

RF :
1-800-RKCONREX, TNC. _
APPLTCATION $OR CRRULEECATE O AUTHORETY -
FOR PROFIT

WRI.COME TOQ THRE STATR OF TRNNRESSER. THRE ATTACHED CRRTIFICATE OF
AUFPHOR 'Y HAS BREN ELLKD WITTH AN RERRCTITIVE DATH AS TND LCATHD ABOVH.

A CORPORATION ANNUAI, REPORT MUST BR FTILED WITH THE SHCRETARY OF SUTATHM
ONOR BHEORK ‘UHE FLRSE DAYH OF THE ROURTH MONTH EOLTOW EN(G PHE CLOSH O ‘THRK
CORPORATION' S FISCAL YEAR. PLEASHK PROVIDE THIS ORFTCH WITH WRTTTHN
NOTERTCATEON OF I'HE CORPORAY TON” S WISCAIL YHAR. THIS OWHE LOR WILL MATL CTHE
REPORT DURING THE ILAST MONTH OF SATD FISCAIL VEAR 70O THR CORPORATION AT I'HR
ADDRKSS O LTS PRINC LRPATL O FCR OR PO A MATLING ADDRKSS PROVIDKD IO THIS
OFFICE IN WRITING. FAILURE TO FIILK PHIS REPORT OR 1O MATINTAIN B REGISTHRKD
AGHENT AND OWEICH WL SUBJSKCTE PTHH CORPORATLON IO ADMINTTSTRATIVE REVOCATTON
OF TITS CERTIFICATE OF AUTHORITY .

) WHH‘;N' CORRISPONDING WITH LHIS O FCH OR SUBMITUING DOCUMENIES FOR
FTI.ING, PLEASE REFER TO ‘'HE CORPORATTON CONTROI. NUMBER GIVEN ABOVE.

1

ROR: APRLICATTION HOR CRERTTELCATE O AUTHORTTY - ON DATK: 04/16/98
FOR PROFIT
FERS

FROM RECH TVHD $500,00 £300.00
STRRILING INT‘L FUNDING, INC.,
P.0O. BOX 5607 TOTAL PRAYMENT RRCEIVED: $800.00
PORTI.AND, OR 97228-5607 RECRIPT NUMBER: 00002292665

ACCOUNT NUMBRR: 00262772

s

RILEY C. DARNELL
SECRETARY OF STATE
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APPLICATIbN FOR CERTIFICATE OF AUTHORITY FOR
AT
FILED
. ST o\ 1-800-RECONEX, Inc.
A .’\\\\\'
'[\o\{hg Sc'cret_arx‘gfls_gte of the State of Tennessee:
el e

PR CRLEARNNY L . . . .
< w Pursgant(t\ca tﬁé‘)rovmons of Section 48-25-103 of the Tennessee Business Corporation Act, the undersigned cor-
,poja‘tjop\"heréby applies for a certificate of authority to transact business in the State of Tennessee, and for that pur-

_€o§c§ is forth:
A

"1. The name of the corporation is_1-800-RECONEX, Inc.

If different, the name under which the certificate of authority is to be obtained is

[NOTE: The Secretary of State of the State of Tennessee may not issue a certificate of authority to a foreign corpora-
tion for profit if its name does not comply with the requirements of Section 48-14-101 of the Tennessee Business Cor-
poration Act. If obtaining a certificate of authority under an assumed corporate name, an application must be filed
pursuant to Section 48-14-101(d}.]

2. The state or country under whose law it is incorporated is Oregon

3. 'I'he date of its incorporation is_March 5, 1998 (must be month, day, and year), and the period
of duration, if other than perpetual, is

4. The complete street address (including zip code) of its principal office is

2500 Industrial Avenue, Hubbard, Oregon 97032
Street . City State/Country ~ Zip Code

5. The complete street address (including the county and the zip code) of its registered office in this state is
5480%‘ T Corporation System, 530 Gay Street, Knoxville, Tennessee, County of Knox

Street City/State County Zip Code
The name of its registered agent at that office is

C T Corporation System

6. The names and complete business addresses (including zip code) of its current officers are: (Attach separate sheet
if necessary.)

Trdd M_ Meislahn, 2600 Industrial Bvenue . Hubhard, Oregan 97039 President

Tames Wheeler 2600 Industrial Avenue, Huhhard OQOregon 97032 Vice President

Joseph Brandes, 28600 Industrial Avenue  Hubhbard Oregon 97032 _Vice President

William F_ Braun, 2500 Industrial Avenne, Hubbard, Oregaon 97032 Secreatary

7. The names and complete business addresses (including zip code) of its current board of directors are: (Attach
separate sheet if necessary.)

Tadd M__Meialahn, 2500 Industrial Bvenne, Hubbard, Oregon 97032

8. The corporation is a corporation for profit.

9. If the document is not to be effective upon filing by the Secretary of State, the delayed effective date/time is

N/A , 19 (date), (time).
[NOTE: A delayed effective date shall not be later than the 90th day after the date this document is filed by the Secretary
of State.] .

wriieis [NOTE:. - This “application must be accompanied by a certificate of existence (or a document of similar import) duly
authenticated by the Secretary of State or other official having custody of corporate records in the state or country
under whose law it is incorporated. The certificate shall not bear a date of more than two (2) months prior to the date
the applicutiz'x js filed in this state.}

(/47 1-800-RECONEX, Inc.

L3

Signature Date

Name of Corporation

Signer's Capacity Signature

William E. Braun
Name (typed or printed)

\ @ SS-4431 (Rev. 7/93)

{TENN. - 1452 - 11/14/95) RDA 1678
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Officers and Directors
1-800-RECONEX, Inc.

TITLE

NAME ADDRESS
Dave Griffee President/Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Ian Irwin Direc:tor 2500 Industrial Avenue, Hubbard, Oregon 97032
Todd M. Mei'slahn Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Dan Patterson Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Pete Stein Director 2500 Industrial Avenue, Hubbard, Oregon 97032
Joseph Brandes Vice President 2500 Industrial Avenue, Hubbard, Oregon 97032

William E. Braun

Corporate Secretary

2500 Industrial Avenue, Hubbard, Oregon 97032
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Key Management Resumes
1-800-RECONEX, Inc.

Dave Griffee: Presidenf & CEO

Mr. Griffee joined 1-800-RECONEX in 2000. Mr. Griffee co-founded U.S. Digitel, Inc., in
1997 and held the position of President from 1997 to 2000 when the company was sold. He
installed and networked eight NACT digital switches whose combined capacity totaled
10,752 voice ports and grew the company to $80,000,000.00 in annualized revenue. From
1996 to 1997, Mr. Griffee was Vice President of Operations for Total World Telecom, Inc.,
where his group installed, networked and made operational, four digital switches, bringing the
network total to nine switches. In early 1997 Total World Telecom, Inc., aggressively entered
into the debit card business and Mr. Griffee’s group installed and activated two CPDI debit
card platforms, each providing over eighty DS1’s of capacity. From 1990 to 1996, Mr.
Griffee was the Executive Vice President and Chief Operating Officer for Call America/Uni-
Net, Inc. From January 1990 to September 1993 revenues were increased by 400%, cost of
sales were lowered to provide a 40% gross margin while attrition and bad debt were reduced
to below 2%. From 1986 to 1989 Mr. Griffee was the Vice President of Operations for Tele-
Fibernet Corporation. During his tenure at Tele-Fibernet, he converted their network from two
analog switches to four networked digital switches and built an East Coast network from
Florida to Massachusetts and extended that network west into over 70 metropolitan areas. In
1988 Mr. Griffee’s group installed an Operator Service Center that employed over 200
operators on 32 operator positions. From 1969 to 1986 Mr. Griffee worked for Indiana
Bell/Southwestern Bell where he received technical and management training that constituted
over one hundred weeks of intensive classroom and laboratory training. Mr. Griffee attended
Indiana University and Purdue University.

Joe Brandes: Senior Vice President

Mr. Brandes joined 1-800-RECONEX in 1996. From 1990 to 1996 he was President of
ProVision, Inc., a consumer products company manufacturing, marketing, and distributing
golf products internationally. From 1987 to 1990, Mr. Brandes was Vice President of
Marketing for O’Callahan’s Restaurants, Inc., a $9M multiple unit food and beverage
operation. From 1978 to 1987, Mr. Brandes was Director of Marketing Operations and
Distribution for Floating Point Systems, a $150M scientific computer company. From
1972 to 1978 he served as controller for several business units including Wood Products,
Heavy Equipment Manufacturing, and Retail Home Improvement with Columbia
Corporation, a diversified $175M company. Mr. Brandes holds a BS in Finance from the
University of Oregon and an MBA from the University of Portland.
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William E. Braun: Vice President/General Counsel

Mr. Braun joined 1-800-RECONEX in 1997. Mr. Braun is an attorney licensed to
practice in the states of Oregon and California. As an attorney for the past 16 years, he
has served in a litigation and advisory capacity for private firms, corporations and
governmental entities. Mr. Braun holds a BA in Political Science from California State
University, Long Beach and JD from Northwestern School of Law of Lewis and Clark
College. He is a member of the American Bar Association, the Oregon Bar Association
and the California Bar Association.

William R. Conner: Vice President of Information Technology

Mr. Conner joined 1-800-RECONEX in July 2000 with over 27 years experience in the
telecommunications and information technology field. Prior to joining 1-800-RECONEX,
Mr. Conner served as the Strategic Manager for a $1.5B international telecommunication
consulting firm. Mr. Conner has also lead the quality control process for Wang
Communications, a subsidiary of Wang Laboratories; served as the Chief Architect for the
renovation of all technology at PNG, a major energy company in Pennsylvania; and
served as the Senior Manager of Engineering for a major division of MCI in Washington
D.C. Mr. Conner holds a BS in Electrical Engineering and served ten years in the U.S.
Marine Corps.

Dale N. Powers: Vice President of Finance

Mr. Powers joined 1-800-RECONEX in October 1999. Previously Mr. Powers served as
Chief Financial Officer for INTEX, a construction company. Between 1996 and 1998 he
was Corporate Controller for NOW Software, a developer of consumer oriented PIM
software. For six years prior to NOW, Mr. Powers served as Controller for Atlas
Telecom, a $40 million dollar international telecommunications supplier of enhanced
messaging software and hardware. In addition, Mr. Powers has served in various financial
capacities at several other high tech, manufacturing and distribution companies. Mr.
Powers holds a BA from Knox College and a MSBA in Accounting from Northern Illinois
University. He also holds an inactive CPA certificate for the State of Oregon.
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Because Everybody Needs A Phone-
Total Company Balance Sheet - Trend

(-800-RECHINER

ASSETS
Current Assets:
Cash & cash equivalents (Ex Maney Market} $ (407,441) 5 . (330,005) §  (67,135) § (406,945) §  (628,551) §  (440,168) § (701,520) §  (458.341) 3 (138,239) §  (257.860) § (AI1.U17) § (334,023} §  (255.200) § (41,489)
Money Market Accourt - - . - - - - .- 400,390 402,077 403,829 271,162 205,260 226,468
Accourts Recuivabie 52,571 68,502 15,585 (22,100) 5514 5311 - 8752 22,509 17,920 15,700 15,220 22973 41,166 145,708
Officor Receivable . 590508 504,042 574,000 617,000 641,000 641,000 041,008 054,579 277.000 278,624 270004 271,208 190703 191,515
. Ouer Recalvabies 10,907 - 5,002 21,202 24,100 1,074 13,050 12,002 - 8,742 24,500 9,700 40,009 02,737 122,434 85,448
Prepalds and other custent assels 102,778 87,208 79,500 67,031 72,734 70,022 51,032 103,204 104,332 140,025 101,210 104,055 117,051 10,779
Total curent assels 348,474 416,450 623,319 280,811 107,850 201,010 10,842 330,813 080,042 590,550 402,215 00,011 427.039
Propedy. plant and equipment (net) 1,362,500 1.350,001 1,334,072 1.403,000 1,500,078 1,508,200 1,579,350 1.539,500 1,487,417 1,437,505 1,300,302 1,330,722 1,200,401 1,245.602
inlangibies and Other NONGUENR assots (net) 576,057 504,191 549,724 535,250 520,701 500,345 491,060 477,302 402,020 440,459 433,903 419,527 405,000 190,594
Total Assets TTaT0721 5 2040512 32507115 3 2300265 F 7,216,020 3 2,303,501 T T002,050 5 J0d7Tes § 2000008 73 2402804 3 7774509 ST A50.260 3 2123400 Y 2320710
LIABILITICS AND SHAREHOLDER'S EQUITY .
Current Labilities I : .
Accounts Payable $ 4518608 § 4745341 § 4913515 § 4812901 3 3604168 § 2502385 § 3,319,106 § 3420428 3 2171478 § 2,130,120 § 1.031,000 § 1,040,304 3 1,030,106 § 2,020.841
Accrued Payroll Liabllities 237,200 228,838 207437 201,400 190,171 200,372 185,751 104,644 208,084 202,967 194,568 171,457 201,257 287.959
Accrued Expenses : 544,299 480,476 408,762 303,022 622,005 550,412 408,025 457,742 551,449 554,450 569,504 591,007 503,650 828.718
Customer Deposits 0536 - 11,337 19.200 2,907 30,882 32,757 26,323 13,020 4,303 4,383 8,104 16.235 7.360 8.204
Dividends Payable . 35.625 20,375 43,125 46,875 50,625 54,375 58,125 61,875 - - - - . .
Delerred Revenue . - - - - . . . . . - - . . -
Tolal curerk Liabilities ' 5,345,359 5.517,367 5,651,738 5,367,184 4,583,011 4,348,301 4,007,330 4,155,727 2835314 2,891,020 2,603,176 2,618,002 2,740,473 2,951.820
Long-term debx and capital lease obligations 2,057,712 2,100,269 2,153,891 2,412,351 3,221,335 3,673,969 3,750,623 4,000,622 3,610,223 3,012,070 3,047,326 3,857,214 2,741,083 3,753,608
Total liabiliies . 7,403,071 7,617,030 7,805,629 7,179,535 7,805,246 8,022,270 7,763,953 6,236,540 6,745,537 8,723,999 6,450,502 6,470,012 6,401,550 8,707,508
Shareholder's equily
Capital Stock . 37,489 37,499 39,161 39,161 39,1061 39,161 39,161 39,161 91,100 81,1006 91,1006 91,100 91,106 91,106
Additional Paid In Capital . 874,166 893,968 1,000,654 1,009,654 1,000,654 1,000,054 1,000,654 1,009,654 2,547,709 2,547,709 2,547,709 2.547,709 2,547,709 2,541,709
Dividends declared : (35.625) (38,375) {43,125) (46.875) (50,625} (54,375) (58,125) (01,875) - - . . - -
Retained Eamings - 2001 - - - - - - . - - - - - - (28.636)
Retained Eamings « 2000 . . - (200,763) (425,814) (584,820) (706,421) (752,759) (794,201) (997,313} (778.977) {911,000} (896,358) (908.178)  {1.028.581)  (1.028,581)
Relalned Eamings - Prior Years (5,908,390) (5,960,390} __ {5,968,390) (5,960,390} (5,960,090) __(5800,380) (5,808,390} {5,960,390) (5,908,380) (5,.000.300)  (5,060,390) _ (5,9683090) _ (5960,390) (5,968 39%0)
Total sharehalder's equity (5.092,350) (5.277.003)  (5,208,513) (5,471,260} (5.566,020) (5.036,708)  (5,081.801) (5.808,763) (4,100,551) (4241.405)  (4.225.932)  [4311.75))  (4.358.135) (4.366,792)
, Total liabilities and shareholder's equity 2310721 % 234057 8 2507118 3 2,308.260 3 2218620 3 3385561 § 2,002,052 % 2347700 § 2,036,005 § 2,407 SO0 8 2720570 § 2150250 § 2121401 § 2320716
: Check Assetseliabililies+QE () (0) ' () ©) ()] ) © ) (03 [©)] )] 0.0 (0} 0
Net incoma (200,762) (225,050) (168,000) (111,601) (40,330) (41.442) (203,112) 218,337 (132,053) 15.472 (91,020 (40,403) {28,630)

8S Trend.xls, BS 152001
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Because Everybody Needs A Phone.

Total Company income Statement
Trend Report ' :

Revenue
Installation Fees
Reconnect Fecs
Recurring Billings
Options
Uncollected Advance Billings and Ouwer
Total Revenue
Direct Cost of Sales
Total Direet Cost of Sales
Gross Profit
GM%

Indirect Cost of Sales N
Wages Salarics PT Tax and Benefits
Employce Relations
Contract Labor
Advertising
Promaotion
Telecommunications
Postage
Bank Charges

Total Indirect Cosls

Gross Profit (Lass) aller Indirect
Gross Profit As a % of Salcs
indirect (Vaniabic) Cosls as a % of Sales

Operating Costs
Professional Scrvices
Education and Scminars
Recruiting
Travel and Entertainment
Meals
Auto Expenscs
Delivery Charges
Office Supplics
Printing
Equipment Expenses

Rent

Buikding Utilities/Mainteranté -
Insurance

Subscriptions

Licenses & Fecs

Taxes, Misc.

Clarisble Contributions

Total Operating Costs

Misc. Income

Net Income (Loss} (EBITDA)

Interest Expense

Depreciation/Amortization

State Income Taxes

Profit Sharing

Loss on Sale of Fixed Asscls
Net Income (Loss)

[Eaes O R TR A T A R SRR ..uwﬁm.?.wﬁék&&cs,‘»mm_ﬁﬁkgﬁg»ﬂﬁdﬁg»ﬁﬁnﬁﬁwa&d.ﬂ.\u&,.m_y_;_.ﬁxm..mn.ﬂ. 7T 2001 Actial
$ 118083 5 114355 3 67826 3 49677 § 55844 S 47368 § 42328 5 44209 S 48761 S 9LMG S 50031 S 37,243 S 106,995
213,433 160,170 153,779 138,651 130322 17,137 122,555 99,165 34,240 111,386 94,180 99,364 100,394
1,090,777 1,043.861 989,279 893,041 893,471 821,924 . 763,943 686,365 619,073 688,324 681,785 721,013 1,064,142
69,176 62,887 55,460 50,687 46,104 44374 *38,050 32,207 28,463 34,750 45483 50,420 51,460
(225.813) (175,860) (136,154) (71.340) (95,361) (78.596) (68.461) (69.937) 3.908 24,904 (21.975) (1.680) (67.150)
1,265,706 1,205,413 1.130.190 1,060,216 1,030,380 952,207 898,415 792,009 784,445 950,710 RR7.6O4 962,160 1,255.R41
774,307 747,956 694,74} 559,415 491816 467,010 582,745 422.50) 4)7.714 420836 439,600 512,70} 721,520
490,899 457457 433447 500,801 536,564 485,197 315,670 369,506 346,731 579,874 448,001 449.657 BYRE
9% 8% 9% 47% 52% 31% u.v.\- . 4% 44% 56% 507 41% LA

355935 33,62 303,357 326,403 303,507 280,735 282,509 319,660 288,355 209,116 262,543 341,418 316636
2391 - 6,560 {1,392) 485 1,956 3,857 4,447 528 1,199 1,542 2,365 L 1,035
22,948 . 21,000 22206 21.628 37,465 33,292 17,890 3,156 4,030 2,500 - (1.349) -
14,940 32,066 902 17,369 89 1 125 108 98 32,885 36,932 32547 34178

3,691 4,953 6,635 3,042 3,309 2,608 1,806 2,786 2,088 5,708 4,585 4,751 6,935
50302 38871 34,032 22,191 25,485 25,136 24,994 24832 22,617 10,689 36,175 36,438 39.018
8373 5844 5,405 1979 5,238 4918 (2.895) 7,072 1,287 6,561 12,129 4795 6.858

’ 1876 1,716 665 1.736 1,147 1.216 553 270 101 919 1ALl 6,573 2.584
460,456 445,172 371,810 405,833 378,696 351,870 329.429 358.409 319,775 342,917 356110 416,884 307,343
30,443 12285 63,637 94,968 157,868 133,327 (13.759) 11.097 26.956 184.957 91,394 22773 126,977

% 6% % 15% 4% 2% 1% 3% 19% 10% % 10%

3% 3% 8% 3% 3% 3% 45% 41% 36% 40% 44% %

67,828 63,563 s1.37 31980 44,212 41441 42,665 ‘211232 18.463 25,242 33032 (24.921) 23,634

329 35 1,000 68 - 1,460 390) 138 507 - 240 675 950

4,008 9,108 5,762 2295 5,131 4,521 b1 10,795 25 301 25 245 235

231 1284 1,002 - 4,000 2,338 3,783 340 4019 5.194 15,585 3,052 2,494

3 97 23 - 27 13 - 17 980 1,017 1431 1,244 913

1,068 1,484 L1448 1,589 1,256 1,468 1,493 1,452 605 674 1019 1,281 256

953 1,056 1317 1229 867 891 1,147 918 992 1,506 638 455 599

1312 2,405 2,523 1,020 926 1,591 402 501 588 1,249 769 1.879 1,398

2,967 1,221 2177 6,743 1,366 3,330 - 761 4353 6.504 256 5,983 4,693

5,057 5.440 6,154 6,369 5,461 6,293 8,330 5,536 6,421 6,912 5,135 6515 2614
15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 15.000
5,184 5322 "4.351 5,386 4717 4,469 4,635 6,88 4,548 4573 4,824 4833 5.240

2,456 4,028 4,781 4,835 5,670 5,745 5,00 4,437 4,206 3417 2 3.280 3,09

105 4,072 50 4,673 1,594 - 2,535 2,113 3,270 (1.842) 99 - 175

[(2)) 239 219 695 15 366 6,251 1,646 4,796 2149 3123 3,467 2,257

: 1,922 1,698 1,698 1,698 1,698 1,698 1,698 1,698 1,868 1,568 1,868 1.868 1,869
- 500 - 100 - 25 . - - . - - -

114,305 116,602 104,742 39,680 92,730 90,649 92,575 79,022 70,641 73,764 9.156 24,856 65,483

(105) 1,070 (2.892) 15.742 (329) 34,630 (1.511) 387,761 11,937 1,485 (1.435) 25251 (965)

(83.967) (303.247) (43.997) 21,030 64,809 77.308 (107.845) 319,836 (31.748) 112678 1,303 2168 60.529
$7.195 58,248 67,540 76,598 56,762 63,809 16,609 29,087 30,561 33,454 30,077 3.053 29,939
59,203 63,533 57,469 56,032 54,383 54.939 78,657 72,175 70,545 63,749 63.047 60,518 59,176
Y, 400 25 - - - . - - - FR - . -
. - - - B - - 240 - - - - -

S (200765) 5 (225.083) §__ (169.006) S (11L.600) § [@63%6) 5 (@1440) § (20311 §_283M 5 (1) § 15475 §  (9i.520) S5 (40.403) S (28,6361
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the Notice of the Application of 1-800-Reconex,
Inc., for a Certificate to Provide Competitive Local Telecommunications Service within
the State of Tennessee was served by United States mail on the parties of record

identified on the attached list on this 29™ day of March 2001.

Anne Lynch



BEFORE THE TENNESSEE REGULATORY AUTHORITY

IN RE: APPLICATION OF 1-800-RECONEX, INC.,,
FOR A CERTIFICATE TO PROVIDE
COMPETITIVE LOCAL
TELECOMMUNICATION SERVICES

NOTICE

TO: ALL CERTIFIED INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFIED IN TENNESSEE (FACILITIES-BASED)

In accordance with the Tennessee Regulatory Authority’s (“TRA”) Rules of Practice and
Procedure you are hereby given notice that on 1-800-RECONEX, Inc. filed an Application for
Certificate to Provide Facilities-Based Competitive Local Telecommunications Services with the
TRA.

Additional information concerning this proceeding may be obtained from the

~ Commission or the Company at the following address:

Anne Lynch, Regulatory Manager
PO Box 40

Hubbard, Oregon 97032
503-982-5572 (phone)
503-982-6077 (fax)

Dated this 29™ day of March 2001.

/Q'\I\\MJ i, —~

Anne Lynch Q
Regulatory Manager
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LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

1)

ARDMORE TELEPHONE COMPANY, INC.
P.O. Box 549

517 Ardmore Avenue

Ardmore, TN: 38449

.- (205) 423-2131
" (205) 423-2208 (Fax)

2)

3)

4)

3)

6)

BELLSOUTH

333 Commerce Street
Nashville, TN 37201-3300
(615) 214-3800

(615) 214-8820 (Fax)

CENTURY TELEPHONE OF ADAMSVILLE
P.O. Box 405

116 N. Oak Street

Adamsville, TN 38310

(901) 632-3311

(901) 632-0232 (Fax)

CENTURY TELEPHONE OF CLAIBORNE
P.O.Box 100

507 Main Street

New Tazewell, TN 37825

(423) 626-4242

(423) 626-5224 (Fax)

CENTURY TELEPHONE OF OOLTEWAH-COLLEGEDALE, INC.
P.O. Box 782

.5616 Main Street

Ooltewah, TN 37363
(423) 238-4102
(423) 238-5699 (Fax)

CITIZENS COMMUNICATIONS COMPANY OF TENNESSEE
P.O. Box 770

300 Bland Street

Bluefield, WV 24701




LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

7

9 -

9

10)

11)

12)

13)

CITIZENS COMMUNI‘CATIONS COMPANY OF THE VOLUNTEER STATE
P.O.Box 770
300 Bland Street

Bluefield, WV 24701

LORETTO TELEPHONE COMPANY, INC.
P.O. Box 130

Loretto, TN 38469

(931) 853-4351

(931) 853-4329 (Fax)

M ILLINGTON TELEPHONE COMPANY, INC.
P.O. Box 429

4880 Navy Road

Millington, TN 38083-0429

(901) 872-3311

(901) 873-0022 (Fax)

SPRINT-UNITED

112 Sixth Street
Bristol, TN 37620
(423) 968-8161
(423) 968-3148 (Fax)

TDS TELECOM-CONCORD TELEPHONE EXCHANGE, INC.
P.O. Box 22610

701 Concord Road

Knoxville, TN 37933-0610

(423) 966-5828

| (423) 966-9000 (Fax)

TDS TELECOM-HUMPHREYS COUNTY TELEPHONE COMPANY
P.O. Box 552

203 Long Street

New Johnsonville, TN 37134-0552

(931) 535-2200

(931) 535-3309 (Fax)

TDS TELECOM-TELLICO TELEPHONE COMPANY, INC.
P.O.Box 9




LISTING
INCUMBENT LOCAL EXCHANGE SERVICE PROVIDERS
CERTIFICATED IN TENNESSEE
(FACILITIES-BASED)

14)

15)

16)

17)

18)

102 Spence Street '

Tellico Plains, TN 37385-0009
(423) 671-4600
(423) 253-7080 (Fax)

TDS TELECOM-TENNESSEE TELEPHONE COMPANY
P.O.Box 18139

Knoxville, TN 37928-2139

(423) 922-3535

(423) 922-9515 (Fax)

TEC-CROCKETT TELEPHONE COMPANY, INC.
P.O.Box 7

Friendship, TN 38034

(901) 677-8181

TEC-PEOPLE’S TELEPHONE COMPANY, INC.
P.O.Box 310

Erin, TN 37061

(931) 289-4221

(931) 289-4220 (Fax)

TEC-WEST TENNESSEE TELEPHONE COMPANY, INC.
P.O.Box 10

244 E. Main Street

Bradford, TN 38316

(901) 742-2211

(901) 742-2212 (Fax)

. UNITED TELEPHONE COMPANY

P.O. Box 38

120 Taylor Street
Chapel Hill, TN 37034
(931) 364-2289

(931) 364-7202 (Fax)
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BEFORE THE
TENNESSEE REGULATORY AUTHORITY

APPLICATION OF 1-800-RECONEX, INC.
FOR A CERTIFICATE TO PROVIDE
COMPETING LOCAL TELEPHONE
SERVICES

PRE-FILED TESTIMONY OF DAVE GRIFFEE

I, Dave Griffee, do hereby testify as follows in support of the application of 1-800-
RECONEX, Inc. (“Reconex”)(“Applicant”) for a Certificate of convenience and
necessity as a competing telecommunications service provider to provide
telecommunication services throughout the state of Tennessee,

Q: Please state your full name, business address, and position.

A: My name is Dave Griffee. My business address is 2500 Industrial Avenue, Hubbard,
Oregon 97032. I am the President and Chief Executive Officer for the Applicant.

Q: Please describe your business experience and educational background.

I joined Reconex in 2000. I co-founded U.S. Digitel, Inc., in 1997 and held the position
of President from 1997 to 2000 when the company was sold. I installed and networked
eight NACT digital switches whose combined capacity totaled 10,752 voice ports and
grew the company to $80,000,000.00 in annualized revenue. From 1996 to 1997, I was
Vice President of Operations for Total World Telecom, Inc., where my group installed,
networked and made operational, four digital switches, bringing the network total to nine
switches. In early 1997 Total World Telecom, Inc., aggressively entered into the debit
card business and my group installed and activated two CPDI debit card platforms, each
providing over eighty DS1’s of capacity. From 1990 to 1996, T was the Executive Vice
President and Chief Operating Officer for Call America/Uni-Net, Inc. From January 1990
to September 1993 revenues were increased by 400%, cost of sales were lowered to
provide a 40% gross margin while attrition and bad debt were reduced to below 2%.
From 1986 to 1989 I was the Vice President of Operations for Tele-Fibernet Corporation.
During my tenure at Tele-Fibemnet, I converted the network from two analog switches to
four networked digital switches and built an East Coast network from Florida to
Massachusetts and extended that network west into over 70 metropolitan areas. In 1988
my group installed an Operator Service Center that employed over 200 operators on 32
operator positions. From 1969 to 1986 I worked for Indiana Bell/Southwestern Bell
Where I received technical and management training that constituted over one hundred
weeks of intensive classroom and laboratory training. I attended Indiana University and
Purdue University.



Q: Are all statements in Reconex’s Application true and correct to the best of your
knowledge, information and belief?

Yes.

Q: Does Reconex possess the requisite managerial, financial, and technical abilities
to provide the services for which it has applied for authority?

A: Yes. The company has sufficient technical, financial, and managerial resources and
ability to provide the telecommunications services for which authority is sought herein.
The Company’s personnel represents a broad spectrum of business and technical
disciplines, possessing many years of individual and aggregated telecommunications
experience. The qualifications and experience of the members of the senior management
team are set forth in the Application.

The Company has been providing local exchange service since 1992. Reconex has met
the managerial, technical, and financial requirements in all 45 jurisdictions (including
Tennessee) in which it is presently certified.

The Company Call Center and Provisioning Department benefit from state-of-the-art
automated systems which allow for ease of communications with the Company’s
customers and a streamlined ordering process with the Incumbent Local Exchange
Carriers and Interexchange Carriers.

Q: Please describe Reconex’s managerial and technical qualifications.

A: As stated and explained above in the previous question, Reconex has sufficient
managerial and technical resources and ability to provide the telecommunications
services for which authority is sought herein.

Q: Please describe Reconex’s financial qualifications.

A: In support of Reconex’s financial ability to provide the services sought herein,

Reconex’s Financial Statements ending December 2000 were submitted as Exhibit (F) to
the Application.



Q: What services will Reconex offer?

A: Reconex was approved"to provide resell telecommunications service on July 9, 1997,
Case No. 97-1188, and currently provides local residential telecommunications service
through reselling the services of the Incumbent Local Exchange Carrjer (ILEC).
Reconex currently has a Resale Agreement with BellSouth and Sprint/United. Reconex
seeks authority to operate as a facility-based local exchange telecommunications service
provider in order to obtain an Interconnection Agreement with the Incumbent Local
Exchange Carrier. Reconex has no plans at this time to construct any
telecommunications transmission facilities of its own. Reconex intends to engage in
“switchless” resale. Reconex will arrange for the traffic of underlying subscribers to be
routed directly over the networks of Applicant’s network providers.

Q: Will Reconex offer service to all customers within its service area?

A: Yes.

Q: Does Reconex plan to offer local exchange telecommunications services in areas
served by any incumbent local exchange telephone company with fewer than
100,000 total access lines?

Reconex intends to offer local exchange telecommunications services through the use of
the facilities of BellSouth, Sprint/United and any other ILEC that does not enjoy a rural
exemption under Section 251(f) of the Telecommunications Act of 1996

Q: Will the granting of a certificate of convenience and necessity to Reconex serve
the public interest?

A: Yes. Commission approval should bring the following long-term benefits to
telephone users:
(1) More competition, additional services, and a better product at competitive
prices;
(2) Increased consumer choice as well as innovative telecommunications services;
(3) Efficient use of existing communications resources as well as increased
diversification and reliability of supply of communications services;
(4) Development of an expanded telecommunications supply industry in
Tennessee; and
(5) An expanded tax base and revenue source for the state of Tennessee.

Q: Does Reconex intend to comply with all TRA rules, statutes, and orders
pertaining to the provision of telecommunications services in Tennessee, including
those for disconnection and reconnection of service?

A: Yes.



Q: Has any state ever denied Reconex or one of its affiliates authorization to
provide intrastate service?

A: On June 4, 1998, the Public Utility Commission of South Dakota denied the
Application of Sterling International Funding, Inc., d/b/a Reconex, the predecessor of 1-
800-RECONEX, Inc., for a Certificate of Authority to provide local exchange service.
The denial was based on the failure of Sterling to respond to requests from the
Commission for additional data.

Sterling’s failure to respond was based on the fact that the additional requests for data
were never received. Sterling had moved its corporate headquarters in February of 1998
and had informed all state Commissions. For reasons still unknown, the requests for
additional information did not arrive at the new corporate headquarters. When Sterling
received the June 4, 1998 denial we immediately filed for a Motion for Reconsideration
based on the above facts and the Motion, as well as, ultimate certification were granted.

There have been no other denials of Reconex, or any of its affiliates, for any authority to
provide telecommunications services.

Q: Has any state ever revoked the certification of Reconex or one of its affiliates?

A: No.

Q: Has Reconex or one of its affiliates ever been investigated or sanctioned by any
regulatory authority for service or billing irregularities?

A: OnJuly 23, 1999, Reconex was served with a formal complaint by the state of
Washington Utilities and Transportation Commission (WUTC). The Complaint alleged
violations of various Washington Administrative Rules and were largely in the nature of
meeting specific time frames for the delivery of bills and the filing of disconnection
notices, charging the proper amounts under the tariff, and the ultimate disconnection of
the customer. The Commission and Reconex agreed that the bulk of these issues were
caused by the Reconex system, which at the time, was not capable of programming on a
state specific basis and developed a settlement plan geared around system improvements
and the possibility imposition of fines if the alleged violations continued.

Reconex has not been the subject of any other investigations or sanctions by any
regulatory authority for service or billing irregularities?

Q: Who is knowledgeable about Reconex’s operations and will serve as Reconex’s
regulatory and customer service contact?

A General customer service questions, complaints, inquiries can be handled by our call
center by calling our toll-free number, 1-800-275-8223. Regulatory Issues can be
handled by Anne Lynch, Regulatory Manager at 503-982-5572. Commission inquiries



into customer service issues can be directed to Sandra Elliot, Project Manager at 1-800-
973-9788 ext. 4155.

Q: Please explain in detail Reconex’s proposed procedures for responding to
information requests from the TRA and its staff.

Reconex currently provides timely Commission data requests for forty-five (45)
jurisdictions including Tennessee. Any information request from the TRA and its staff
would be directed to Anne Lynch, our Regulatory Manager. Anne Lynch’s primary duty
is to respond to Commission information requests which would include any requests from
the TRA and its staff.

Q: Does this conclude your testimony?
A: Yes. I would like to thank the Commission for this opportunity to provide
information relevant to Reconex’s Application and am ready to provide any additional

information that the Commission may need in making its decision.

I swear that the foregoing testimony is true and correct to the best of my knowledge.

Dave Griffee
President/CEQ /.

1-800-RECONEX, Inc.

Subscribed and sworn to me this Zﬁh‘ day of March 2001.

Notary Public /QM L(ﬁqﬁ‘uh.—

State of Oregon
County of Marion

—\‘\,x\‘\‘_\.m‘-'\‘.\‘\%\
20 OFFICIAL SEAL
et ANNE F LYNCH
! -&@ 4 NOTARY PUBLIC - OREGON
Xz COMMISSION HO. 306083
MY COMMISSICN EXFIRE

My commission expires lo} 7/’2/( 0\
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1-800-RECONEX, Inc Tennessec Tariff No. 2
' Original Sheet 1

TITLE SHEET
TENNESSEE TELECOMMUNICATIONS TARIFF

This tariff contains the descriptions, regulations, and rates applicable to furnishing of
service an facilities for telecommunications services provided by 1-800-RECONEX, Inc.,
with principal offices at 2500 Industrial Avenue, Hubbard, Oregon 97032. This tariff
applies for services furnished within the Commonwealth of Tennessee. This tariff is on
file with the Tennessee Regulatory Authority, and copies may be inspected, during
normal business hours, at the Company’s principal place of business.

Issued: Effective :
By: Todd M Meislahn, President

2500 Industrial Avenue

Hubbard. Oregon 97032



1-800-RECONEX, Inc . Tennessee Tariff No. 2
QOriginal Sheet 2

The sheets of this tariff are effective as of the date shown. The original and revised
sheets named below contain all changes from the original tariff and are in effect on the date
shown.

Sheet Revision
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original
10 Original
11 Original
12 Original
13 Original
14 Original
15 Original
16 Original
17 Original
18 Original
19 Original
20 Original
21 Original
22 Original
23 Original
Issued: Effective :
By: Todd M. Meislahn, President
2500 Industrial Avenue

Hubbard, Oregon 97032



1-800-RECONEX, Inc Tennessee Tariff No. 2
Original Sheet 3
TABLE OF CONTENTS
T TR oLy TTTUTT T T s U T o P OO PSP PP PSPPSR TP ST TIPSR 1
CRECK S oo oottt ettt er e bbb b 2
Tab.leiof Contents...... e ———————ee 3
Syml;ols Ty UTTUTT T U T TP OO RO O PV PP PP I LT ST LRLE 4
TATIET FOITIIAL SHEET ..o oeteee ettt e oottt oo bt eae s e s bR e b b e e e s Ara s bbb e 5
Section 1 — Technical Terms and ADBreviations ....o.eiieeeienrnenii e 6
Section 2 — Rules and ReGUIAHIONS .....ccooviiiiii et 8
Section 3 — DesCription Of SEIVICE ...oiii i 19
SECHION 4 — RALES oo itveeee et et e e esste e e eas et e eaeercesereas b e b e e s e b eE s e s e e n s e sa s s 22
Issued: - Effective :
By: Todd M. Meislahn, President

2500 Industrial Avenue
Hubbard, Oregon 97032
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1-800-RECONEX, Inc

Tennessee Tariff No. 2
Original Sheet 4

SYMBOLS SHEET

D — Delete or Discontinue

I — Change Resulting m an Increase to a Customer’s Bill
M - 1\-/Ioved from Another Tariff Location

N — New

R - Change Resulting in a Reduction to a Customer’s Bill

T — Change in Text or Regulation but no Change in Rate or Charge

Issued:

By: Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032

Effective :
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TARIFF FORMAT

A.  Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets are
numbered sequentially. However, new sheets are occasionally added to the tariff - When a
new sheet is added between sheets already in effect, a decimal is added. For example, a
new sheet added between sheets 14 and 15 would be 14.1. :
B.  Sheet Revision Numbers - Revision numbers also appear in the upper right comer of each
page. These numbers are used to determine the most current sheet version on file with the
."_Regulatory Authority. For example, the 4th Revised Sheet 14 cancels the 3rd Revised
Sheet 14. Because of various suspension periods, deferrals, etc. the Regulatory Authority
follows in their tariff approval process, the most current sheet number on file with the
Regulatory Authority is not always the tariff page in effect.

C.  Paragraph Numbering Sequence - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level-. '

2.1.

2.1.1.

2.1.1.A.

2.1.1.A.1.
2.1.1.A.1.(2).
2.1.1.A.1.(a) 1.
2.1.1.A.1.(a) LGi).
2.1.1A.1.).LG).(1).

D Check Sheets - When a tariff filing is made with the Regulatory Authority, an updated
check sheet accompanies the tariff filing. The check sheet lists the sheets contained in the
tariff, with a cross reference to the current revision number. When new pages are added,
the check sheet is changed to reflect the revision. All revisions made in a given filing are
designated by an asterisk (*). There will be no other symbols used on the check sheet if
these are the only changes made to it (i.e., the format, etc. remains the same, just revised
revision levels on some pages). The tariff user should refer to the latest check sheet to
find out if a particular sheet is the most current on file with the Regulatory Authority.

Issued: Effective :
By: Todd M. Meislahn, President

2500 Industrial Avenue

Hubbard, Oregon 97032
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SECTION 1 — TECHNICAL TERMS AND ABBREVIATIONS

Certain terms used generally throughout this Tariff are defined below.

Automatic Location Identification ( “ALI") - The name and address associated with the calling
party's telephone number (identified by ANI as defined below) is forwarded to the PSAP for
display. Additional telephones with the same number as the calling party's (secondary locations,
off premises, etc.) will be identified with the address of the telephone number at the main
location.

Automatic Number Identification ("ANI") - A system whereby the calling party's telephone
number is identified and sent forward with the call record for routing and billing purposes. E911
Service makes use of this system.

Call Initiation - The point in time when the exchange network facility are initially allocated for
the establishment of a specific call.

Call Termination - The point in time when the exchange network facility allocated to a specific
call is released for reuse by the network.

Regulatory Authority - Tennessee Regulatory Authority.

Company — 1-800-RECONEZX, Inc., unless otherwise clearly indicated from the context.

Customer - The person, firm, corporation, or other entity which orders service pursuant to this
Tariff and utilizes service provided under Tariff by the Company. A customer is responsible for
the payment of charges and for compliance with all terms of the Company's Tariff.

Customer Premises Equipment ("CPE") - Equipment provided by the customer for use with the
Company's services. CPE can include a station set, facsimile machine, key system, PBX, or other
communication system,

Day — From 8:00 AM up to but not including 5:00 PM local time Sunday through Friday.
Evenine — From 5:00 PM until but not including 11:00 PM local time Sunday through Friday.

Exchanee - An area, consisting of one or more central office districts, within which a call
between any two points is a local call.

Final Account - A customer whose service has been disconnected who has outstanding charges
still owed to the Company.

Holidays — The Company’s recognized holidays are New Year’s Day, July 4% Thanksgiving
Day, Christmas Day.

Issued: Effective :
By: Todd M. Meislahn, President

2300 Industrial Avenue

Hubbard, Oregon 97032
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SECTION 1 — TECHNICAL TERMS AND ABBREVIATIONS (CONT’D)

Interruption - The inability to complete calls, either incoming or outgoing or both, due to the
Underlying Carrier’s facilities malfunction or human errors.

LATA - Local Access and Transport Area. The area within which the Company provides long
distance ("intraLATA") service.

Move - The disconnection of existing equipment at one location and reconnection of the same
equipment at a new location in the same building or in a different building on the same premiises. .

Rate Center - A geographic reference point with specific coordinates on a map used for
determining mileage when calculating charges.

Toll Call - Any call extending beyond the local exchange of the originating caller which is rated
on a toll schedule by the Company.

Underlving Carrier — The telecommunications carrier whose network facilities provide the
technical capability and capacity necessary for the transmission and reception of Customer
telecommunications traffic.

User — A Customer or any other person authorized by the Customer to use service provided under
this Tarift.

Issued: Effective :
By: Todd M. Meislahn, President

23500 Industrial Avenue

Hubbard, Oregon 97032
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2.1

2.2

SECTION 2 — RULES AND REGULATIONS

Undertaking of the Company

The Company’s service and facilities are furnished for communications originating

at specified points within the Commonwealth of Tennessee under terms of this tariff.

The Company resells the communications services provided herein through the

Underlying Local and Long Distance Carrier in accordance with the terms and
conditions set forth under this tariff. It may act as the customer’s agent for ordering
access connection facilities provided by other carriers or entities when authorized by
the customer, to allow connection of a customer’s location to the Underlying

Carrier’s network. The customer shall be responsible for ali charges due for such
service arrangement.

The Company’s services are provided on a monthly basis unless ordered on a longer
term basis, and are available twenty-four hours per day, seven days per week.

Limitations

2.2.1 Service is offered subject to the availability of the Underlying Carrier’s
facilities and the provisions of this Tariff.

2.2.2 Orﬂy those services for which rates are provided are currently available.

2.2.3 The Company reserves the right to discontinue furnishing service, or limit the
use of service necessitated by conditions beyond its control: or when the
customer is using service in violation of the law or the provisions of this
tariff.

2.2.4  All services provided under this tariff are directly controlled by the Company
and the customer may not transfer or assign the use of service or facilities,
except with the express written consent of the Company. Such transfer or
assignment shall only apply where there is no interruption of the use or
location of the service.

2.2.5 Prior written permission from the Company is required before any
assignment or transfer. All regulations and conditions contained in this tariff
shall apply to all such permitted assignees or transferees, as well as all
conditions for service.

Issued: Effective :

By:

Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard. Oregon 97032
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SECTION 2 — RULES AND REGULATIONS (CONT’D)

2.3 Liability of the Company

2.3.1 The Company’s liability arising out of mistakes, interruptions, omissions,
delays, errors, or defects, or representations arising out of the furnishing
of its services, and not caused by the negligence of its employees or its
agents, in no event shall exceed an amount equivalent to the
proportionate charge to the customer for the period during which the
aforementioned faults in transmission occur, unless ordered by the
Regulatory Authority.

2.3.2  The Company’s liability for willful misconduct, if established as a result
of judicial or administrative proceedings, is not limited by this Tariff.
With respect to any claim or suit, by a Customer or by any others, for
damages associated with the ordering (including the reservation of any
specific number for use with a service), installation (including delays
thereof), provision, termination, maintenance, repair, interruption or
restoration of any service or facilities offered under this Tanff

2.3.3 The Company shall not be liable for any delay or failure of performance
or equipment due to causes beyond its control, including but not limited
to: acts of God, fire, flood, explosion or other catastrophes, any law,
order, regulation, direction, action or request of the United States
government or of any other government, including state and local
governments having or claiming jurisdiction over the Company, or of any
department, agency, Regulatory Authority, bureau, corporation or other
instrumentality of any one or more of these federal, state, or local
governments, or of any military authority; preemption of existing service
in compliance with national emergencies; riots, wars; unavailability of
rights-of-way or materials, or strikes, lockouts, work-stoppages, or other
labor difficulties.

2.3.4 - The Company shall not be liable for:

(a) Any act or omission of any entity furnishing the
Company or the Company’s Customers facilities or
equipment used for or with the services the
Company offers, or

(b) For the acts or omissions of other common carriers
or their employees or agents.

Issued: Effective :
By: Todd M. Meislahn, President

2500 Industrial Avenue

Hubbard, Oregon 97032
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SECTION 2 — RULES AND REGULATIONS (CONT’D)

2.3 Liability of the Company (Cont’d)

235

236

2.3.7

23.8

The Company shall not be liable for any damages or losses due to the fault
or negligence of the Customer or due to the failure or malfunction of
Customer-provided equipment or facilities.

The Customer shall indemnify and hold the Company harmless from any
and all loss, claims, demands, suits or other action, or any liability
whatsoever, whether suffered, made, instituted, or asserted by any other
party or person(s), and for any loss, damage, or destruction of any
property, whether owned by the Customer or others, caused or claimed to
have been caused directly or indirectly by the installation, operation,
failure to operate, maintenance, removal, condition, location or use of any
installation provided by the Company. The Company reserves the right to
require each Customer to sign an agreement acknowledging acceptance of
the provisions of this Section as a condition to such installations.

The Company shall not be liable for any defacement of or damage to the
Customer’s premises resulting from the furnishing of services or
equipment on such premises or the installation or removal thereof, unless
such defacement or damage is caused by the willful misconduct of the
Company’s agents or employees. No agents or employees of other entities
shall be deemed to be agents or employees of the Company.

The Company shall be indemnified and held harmless by the customer and
any authorized user against:

(a) Claims for liable, slander, invasion of privacy or
infringement of copyright arising from the material,
data, information, or other content transmitted via
the Company’s service, and

(b) Patent infringement claims arising from combining
or connecting the service offered by the Company
with apparatus and systems of the Customer or
others, and

(c) All other claims arising out of any act or omission
of the Customer or others, in connection with any

service provided by the Company pursuant to this
Tariff.

Issued:
By:

Effective :
Todd M. Meislahn, President
2300 Industrial Avenue
Hubbard, Oregon 97032
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SECTION 2 — RULES AND REGULATIONS (CONT'D)

2.3 Liability of the Company (Cont’d)

239

23.11

2.3.12

The entire liability of the Company for any claim, loss, damage or expense
from any cause whatsoever shall in no event exceed sums actually paid to
the Company by the Customer for the specific services giving rise to the
claim, and no action or proceeding against the Company shall be
commenced more than one year after the service is rendered.

The Company makes no warranties or representations, expressed or
implied either in fact or by operation of law, statutory or otherwise,
including warranties of merchantability or fitness for a particular use,
except those expressly set forth herein.

The Company shall not be liable for any act or omission of any other
company or companies furnishing a portion of the service, or for damages
associated with service, facilities or equipment which it does not furnish,
or for damages which result from the operation of Customer-provided
systems, equipment, facilities or services which are interconnected with
Company services.

The Company does not guarantee nor make any warranty with respect to
service installations at locations of which there is present atmosphere that
is explosive, prone to fire, dangerous or otherwise unsuitable for such
installations. The Customer shall indemnify and hold the Company
harmless from any and all loss, claims, demands, suits or other action, or
any liability whatsoever, whether suffered, made, instituted or asserted by
the Customer or by any other party, for any personal injury to, or death of,
any person or persons, or for any loss, damage or destruction of any
property, whether owned by the Customer or others, caused or claimed to
have been caused, directly or indirectly, by the installation, operation,
failure to operate, maintenance, removal, presence, condition, locations or
use of service furnished by the Company at such locations.

Issued:
By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.

SECTION 2 — RULES AND REGULATIONS (CONT’D)

3 Liability of the Company (Cont’d)

2.3.13 The Company shall not be liable for the Customer’s failure to fulfill its
obligations to take all necessary steps including, without limitation,
obtaining, installing and maintaining all necessary equipment, materials
and supplies, for interconnecting the Station, terminal equipment or
communications system of the Customer, or any third-party acting as its
agent, to the Underlying Carrier’s network. The Customer shall secure all
licenses, permits, rights-of-way, and other arrangements necessary for
such interconnection. In addition, the Customer shall insure that its
equipment and/or system or that of its agent is properly interfaced with the
Company’s service, that the signals emitted into the Underlying Carrier’s
network are of the proper mode, band-width, power, data speed, and signal
level for the intended use of the Customer, and that the signals do not
damage Company or Underlying Carrier equipment, injure its personnel or
degrade service to other Customers. If the Customer or its agent fails to
maintain and operate its equipment and/or system or that of its agent
properly, with resulting harm to Company or Underlying Carrier
equipment, personnel. or the quality of service to other Customers, the
Company may require the use of protective equipment at the Customer’s
expense or terminate the Customer’s service without liability.

Issued:
By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032
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SECTION 2 - RULES AND REGULATIONS (CONT'D)

2.3 Liability of the Company (Cont'd)

2.3.14  With respect to Emergency Number 911 Service:

()

(b)

This service is offered solely as an aid in handling
assistance calls in connection with fire, police and
other emergencies. The Company is not responsible
for any losses, claims, demands, suits or any
liability whatsoever, whether suffered, made,
instituted or asserted by the Customer or by any
other party or person for any personal injury to or
death of any person or persons, and for any loss,
damage or destruction of any property, whether
owned by the Customer or others, caused or
claimed to have been caused by:

(1)  Mistakes, omissions, interruptions, delays,
errors or other defects in the provision of
this service, or

(2) Installation, operation, failure to operate,
maintenance, removal, presence, condition,
location or use of equipment and facilities
furnishing this service.

Neither is the Company responsible for any
infringement or invasion of the right of privacy of
any person or persons, caused or claimed to have
been caused, directly or indirectly, by the
installation, operation, failure to operate,
maintenance, removal, presence, condition,
occasion or use of enhanced 911 service features
and the equipment associated therewith, or by any
services furnished by the Company including, but
not limited to, the identification of the telephone
number, address or name associated with the
telephone used by the party or parties accessing
cnhanced 911 service, and which arise out of the
negligence or other wrongful act of the Company,
the Customer, its Users, agencies or municipalities,
or the employees or agents of any one of them.

Issued:

Effective :

By: Todd M. Meislahn, President

2500 Industrial Avenue
Hubbard. Oregon 97032
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SECTION 2 — RULES AND REGULATIONS (CONT’D)

2.3 Liability of the Company (Cont’d)

2.3.15 The Company’s liability arising from errors or omissions in Directory
Listings, other than charged listings, shall be limited to the amount of
actual impairment to the Customer’s service. In cases of charged Directory
Listings, the liability of the Company shall be limited to an amount not
exceeding the amount of charges for the charged listings involved during
the period covered by the directory in which the error or omission occurs.

2.3.16 The Company will not be liable for failure or refusal to complete any call
to a Nonpublished Listing when the call is not placed by number. The
Company will try to prevent the disclosure of the number of such
telephone, but will not be liable should such number be divulged.

2.3.17 When a Customer with a Nonpublished Listing as defined herein, places a
call to the Emergency 911 Service, the Company will release the name
and address of the calling party, where such information can be
determined, to the appropriate local governmental authority responsible
for the Emergency 911 Service upon request of such governmental
authority. By subscribing to service under this Tariff, Customer
acknowledges and agrees with the release of information as described
above.

2.4 Interruption of Service

2.4.1 Without incurring liability, Reconex may interrupt the provision of
services at any time in order to perform tests and inspections to assure
compliance with tarif{ regulations and the proper installation and
operation of Customer and Reconex’s equipment and facilities and may
continue such interruption until any items of noncompliance or improper
equipment operation so identified are rectified

S
has
o

Service may be interrupted or discontinued by Reconex without notice to
the Customer, by blocking traffic to certain countries, cities or NXX
exchanges when Reconex deems it necessary to take such action to
prevent unlawful use of its service. Reconex will restore service as soon
as it can be provided without undue risk.

Issued: Effective :
By: Todd M. Meislahn, President

2500 Industrial Avenue

Hubbard, Oregon 97032
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SECTION 2 — RULES AND REGULATIONS (CONT’D)

243 Credit Allowance:

243.1

o
-
(O8]
I~

2433

2434

2435

243.0

No credit is allowed in the event that service must be
interrupted in order to provide routine service quality or related
investigations.

Credit for failure of service shall be allowed only when such
failure is caused by or occurs due to causes within the control
of the Company or in the event that the Company is entitled to
a credil for the failure of the facilities of the Company’s
Underlying Carrier used to furnish service.

Credit for interruption shall commence after the Customer
notifies the Company of the interruption or when the Company
becomes aware thereof, and ceases when service has been
restored.

For purpose of credit computation, every month shall be
considered to have 720 hours.

No credit shall be allowed for an interruption of a continuous
duration of less than two hours.

The Custoner shall be credit for an interruption of two hours
or more at the rate of 1/720™ of the monthly charge for the
facilities affected for each hour or major fraction thereof that
the interruption continues.

Credit Formula:

Credit= A _x B
720

“A” — outage time in hours
“B” — monthly charge for affected activity

Issued:
By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard. Oregon 97032
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2.5

SECTION 2 — RULES AND REGULATIONS (CONT'D)

Disconnection of Sérvice by Carrier

The Company (carrier), upon 5 working days written notice to the customer, may
discontinue service or cancel an application for service without incurring any
liability for any of the following reasons:

2.5.1 Non-payment of any sum due to carrier for regulated service for more than
thirty days beyond the date of rendition of the bill for such service.

2.5.2 A violation of any regulation governing the service under this tariff.

253 A violation of any law, rule, or regulation of any government authority
having jurisdiction over such service.

2.5.4 The company has given the customer notice and has allowed a reasonable
time to comply.

2.5.5 Service may be disconnected without notice for tampering with the
Underlying Carrier or Company equips for interfering with service to
other customers, or for fraud.

Issued:

By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.6

2.7

SECTION 2 — RULES AND REGULATIONS (CONT’D)

Deposits

2.6.1

o
N
N}

a.

Subject to special provisions as may be set forth below, any applicant or
customer whose financial responsibility is not established to the
satisfaction of the Company may be required to deposit a sum up to an
amount equal to the total of the estimated intrastate toll charges for up to
two months for the facilitics and service. If the minimum period of service
for the requested facilities and service is more than one month, as
specified in this Tariff. the customer may also be required to deposit a sum
up to an amount equal 1o the total charges for service for the minimum
service period less any connection charge paid by the customer.

The fact that a deposit has been made shall in no way relieve the applicant
or customer from complving with the Tariff regulations for the prompt
payment of bills on presentation. Each applicant from whom a deposit is
collected will be given u certificate of deposit and circular containing the
terms and conditions applicable to deposits, in accordance with the Rules
and Regulations of the Regulatory Authority pertaining to customer
deposits.

Interest on Deposits: Five percent (5%) interest shall be credited or paid
to the Customer while the Company holds the deposit.

b. Return of Deposit: When a deposit is to be returned, the customer may

request that the full amount of the deposit be issued by check. If the
customer requests that the full amount be credited to amounts owed the
Company, the Company will process the transaction on the billing date
and apply the deposit to any amount currently owed to the Company,
and return any remaining amount of the deposit to the customer by
check.

Advance Pavment

For customers whom the Company feels an advance payment is necessary, the

Company reserves the right to collect an amount not to exceed one (1) month’s
estimated charges as an advance payment for service. This will be applied against
the next month’s charges and if necessary a new advance payment will be
collected for the next month.

Issued:

By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032
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2.8

29

SECTION 2 — RULES AND REGULATIONS (CONT'D)

Taxes

The Customer is responsible for the payment of any sales, use gross receipts, €XCise, access
or other local, state and federal taxes, charges or surcharges (however designated) excluding
taxes on the Company’s net income assessed in conjunction with service used. Any taxes

. imposed by a local jurisdiction (e.g. County and municipal taxes) will only be recovered

from those Customers residing in the affected jurisdictions.

Billing of Calls

All charges due by the customer are payable at any agency duly authorized to receive such
payments. Any objection to billed charges should be promptly reported to the Company.
Adjustments to customers’ bills shall be made to the extent that records are available and/or
circumstances exists which reasonably indicate that such charges are not in accordance with
approved rates or that an adjustment may otherwise appropriate.

Issued:
By:

Effective :
Todd M. Meislahn, President
2300 Industrial Avenue
Hubbard. Oregon 97032
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3.1

SECTION 3 — DESCRIPTION OF SERVICE

Timing of Calls

3.1.1 When Billing Charges Begin and End for Phone Calls
The Customer’s long distance usage charge is based on the actual usage of the
Underlyifg Carrier’s network. Usage begins when the called party picks up the
receiver, (i.e. when 2 way communication, often referred to as “conversation time” is

possible). A call is terminated when the calling or called party hangs up.

3.1.2 Billing Increments

The minimum call duration for billing purposes is 1 minute for a connected call and
calls beyond 1 minute are billed in 1-minute increments.

3.1.3 Uncompleted Calls
There shall be no charges for uncompleted calls.

Calculation of Distance

Usage charges for all mileage sensitive products are based on the airline distance between rate
centers associated with the originating and terminating points of the call.

The airline mileage between rate centers is determined by applying the formula below to the
vertical and horizontal coordinates associated with the rate centers involved. The Company
uses the rate centers that are produced by Bell Communications Research in the NPA-NXX

V& H Coordinates Tape and Bell's NECA Tariff NO. 4.

FORMULA:
The square

root of: (V1 =V2) + (Hl - H2)’
10

3.3 Minimum Call Completion Rate

A Customer can expect a call completion rate (number of calls completed / number of calls
attempted) of not less than 90% during peak use periods for all FG D services “1+” dialing).

Issued: Effective :

By:

Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard, Oregon 97032



s et T T e T S T e e e

1-800-RECONEX, Inc Tennessee Tariff No. 2

Original Sheet 20

SECTION 3 - DESCRIPTION OF SERVICE (CONT’D)

3.4 Service Qfferings

34.1

342

Long Distance Service

Long Distance Service is otfered to residential and business customers. The service
permits direct dialed outbound calling at a single per minute rate.

800/888 (Inbound) Long Distance Service

800/888 (Inbound) Long Distance Service is offered to residential and business
customers. The service permits inbound 800/888 calling at a single per minute rate.
Service is provided from presubscribed, dedicated or shared use access lines. Calls are
billed in six-second increments, with a six second minimum call duration. No monthly
recurring charges apply. A $10.00 minimum monthly billing requirement applies.
Customers whose monthly usage is less than the minimum will be billed the minimum
amount.

Issued:
By:

Effective :
Todd M. Meislahn, President
2500 Industrial Avenue
Hubbard. Oregon 97032
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SECTION 3 — DESCRIPTION OF SERVICE (CONT’D)

3.4.3 Travel Card Seryice

Travel Card Service is a travel card service offered to residential and business customers
who subscribe to the Long Distance Service calling plan. Customers using the
Company’s travel card service access the service by dialing a 1-800 number followed by
an account identification number and the number being called. This service permits
subscribers utilizing the Company’s travel card to make calls at a single per minute rate.
Calls are billed in one (1) minute increments after the initial minimum period of one (1)
minute. There are no nonrecurring or monthly recurring issues. No travel card
surcharge applies.

3.4.4 Prepaid Calling Cards

The Company’s prepaid calling cards are available in various minute denominations.
Prices are inclusive of all taxes.

For billing purposes, call timing is rounded up to the next full minute increment after a
minimum initial period of one (1) minute. These rates apply twenty-four hours per day,
seven days per week.

Issued:
By:

Effective :
Todd M. Meislahn, President
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Hubbard, Oregon 97032
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SECTION 4 — RATES
4.1  Long Distance Service

Rate per minute - $0.25.
Plan is billed in full minute increments

472 .. 800/888 (Inbound) Distance Service

Rate per minute - $0.25
Plan is billed in six-second increments with a six-second minimum
Payphone surcharge per call - 50.20

4.3 Travel Card Service

Rate per nunute - S0.30
Payphone surcharge per call - 50.20

4.4 Prepaid Calling Cards
Rate per minute - $0.30

Plan is billed in full minute increments
Payphone surcharge per call - 50.20

Issued: Effective :
By: Todd M. Meislahn, President

2500 Industrial Avenue

Hubbard, Oregon 97032



1-800-RECONEX, Inc Tenncessee Tariff No. 2

Original Sheet 23

SECTION 4 — RATES (CONT’D)

4.6 Determining Applicable Rate in Effect

4.7

4.8

For the initial minute, the rate applicable at the start of chargeable time at the calling
station applies. For additional minutes, the rate applicable is the rate which is in
effect at the calling station when the additional minute(s) begin. That is, if

. chargeable time begins during the Day Period, the Day Rate applies to the initial

minute and to any additional minutes that the call continues during the rate period.

If the call continues into a different rate period, the appropriate rates from that period
apply to any additional minutes occurring in that rate period. If an additional minute
is split between two rate periods, the rate period applicable at the start of the minute
applies to the entire minute.

Payment of Calls
4.7.1 Late Payment Charges

A late payment charge of 1.5% per month will be assessed on all unpaid
balances more than thirty days old.

4.7.2 Return Check Charges

A return cheek ciurge 17 $15.00 will be assessed for checks returned for
iesufficient funds.

Special Promotions

The company will, from time to time, offer special promotions to its customers
waiving certain charges. These promotions will be approved by the Tennessee
Regulatory Authority with specific starting and ending dates, and be made part of
this tarift.

Issued: T ) Effective :

By:

Todd M. Meislahn, President
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